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STATE OF MISSISSIPPI )

COUNTY OF DESOTO )

DESOTO COUNTY, MISSISSIPPI, THE PLAT OF WHICH IS
FILED FOR RECORD IN THE LAND RECORDS OF YOUR OFFICE
T PLAT BOOK 14, PAGES 11-15, AND THE NORTHWEST
QUARTER OF SECTION 24, TOWNSHIP 1 SOUTH, RANGE 6
EST.

This Consent to Hypothecation of Lease and Landlord’'s Waiver (the
"Consent") is made this day of June, 1996, by and between DESOTO
COUNTY, MISSISSIPPI ("Lessor") and FOOTHILL CAPITAL CORPORATION, a
California corporation ("Lender"}.

WITNESSETH:

WHEREAS, Lessor is the owner of that certain real property located in
the County of DeSoto, State of Mississippi, more particularly described in
Exhibit "A" attached hereto and incorporated by this reference hereby as if fully set
forth herein (the "Premises"); and

WHEREAS, on April 1, 1985, Lessor, as lessor, and MARIETTA
AMERICAN, INC., a Mississippi corporation, formerly known as American Soap
company, Inc., as lessee ("Lessee"}, entered into that certain lease relating to the
Premises, as amended on November 1, 1988, and as set forth on Exhibit "B"
attached hereto and incorporated herein by this reference (as so amended, the
"Lease"); and
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WHEREAS, Lessor and Lessee entered into the Lease in connection
with the issuance of Lessor’s Variable Rate Industrial Development Revenue
Refunding Bonds (American Soap Company, Inc¢. Project) Series 1988 {the
"Bond"), the proceeds of which were used to finance an expansion to an existing
industrial enterprise which is presently leased to and operated by Lessee pursuant
to the Lease; and

WHEREAS, the Bonds are issued under and pursuant to a Trust
Indenture dated as of November 1, 1988 (the "Indenture"”), between Lessor and
Trustmark National Bank, Jackson, Mississippi, as trustee (the "Trustee"); and

WHEREAS, the Bonds are payable from and secured by rental
payments made by Lessee under the Lease and are further secured by a Letter of
Credit {the "Initial Letter of Credit") issued by NationsBank of Tennessee (the
"Bank") in favor of the Trustee and by Irrevocable Letter of Credit No. $S750040
dated May 7, 1996 (the "Alternate Credit Facility"}, issued by Norwest Bank
Minnesota, National Association {"Norwest") in favor of the Trustee, which
Alternate Credit Facility will be substituted for the Initial Letter of Credit effective
June 16, 1996; and

WHEREAS, Lessee has entered into certain financing agreements,
each dated as of March 8, 1996 (all such financing agreements, as the same may -
be modified, amended, restated or supplemented are the "Financing Agreements")
with Lender, to be partially secured by a deed of trust ("Leasehold Mortgage")
encumbering Lessee’s interest in the Lease; and

WHEREAS, Lender has entered into that certain Security Agreement
("Security Agreement”), dated as of March 8, 1998, which, with the Leasehold
Mortgage, covers, in part, all of Lessee’s right, title and interest in personal
property located on the Premises, including, but not limited to, all merchandise,
goods, equipment, fixtures, furnishings, furniture, machinery, inventory, tools and
other property of Lessee, together with all additions, substitutions, replacements
and improvements to the same, whether now owned or hereafter acquired and the
proceeds and products thereof (collectively "Personal Property"), and

WHEREAS, amounts disbursed pursuant to the Financing Agreements
are being used among other reasons, to provide funding for the acquisition of all of
the capital stock in Marietta Corporation, a New York corporation and the sole
shareholder of Lessee; and

WHEREAS, because Lessor is materially interested in Lessee’'s
financial success and Lessor agrees that the Financing Agreements are in the best
interest of Lessee, Lessor has agreed to execute and deliver this Consent to
Lender.

WHEREAS, it is an obligation under the Financing Agreements that
this Consent be executed.
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NOW, THEREFORE, in consideration of any financial accommodations
extended or to be extended by Lender to Lessee, and for other good and valuable
consideration, the receipt of which is hereby acknowledged, the undersigned agree
as follows:

1.  Lessor Consents to Leasehold Financing. Lessor hereby
consents to the hypothecation, pledge and assignment of Lessee’s interest in the
Lease by means of the Leasehold Mortgage, provided that the Leasehold Mortgage
is junior and subordinate to the liens of the Indenture and of the Leasehold Deed of
Trust and Security Agreement dated November 22, 1988, from Lessee to Sovran
Bank/Central South, the Bank’s predecessor in interest, and to any leasehold deed
of trust from Lessee to Norwest in its capacity as issuer of the Alternate Credit
Facility.

2.  Representations and Warranties of Lessor. Lessor hereby
represents and warrants that the Leass is unmodified and in full force and effect;
the rental payable under the Lease is presently an amount sufficient to pay the
debt service on the Bonds as the same comes due, subject to credits for draws
made on the Letter of Credit; all rents and other sums payable by Lessee
thereunder have been paid through May 1, 1996; the term of the Lease expires on
December 1, 2008; and neither Lessee nor Lessor is in default under any of the
terms, covenants or conditions contained in the Lease, nor has any event occurrad =
which would, with the passage of time, or giving of notice, or both, constitute a
default under any of the terms, covenants or canditions contained in the Lease.

3. Rights in the Lease. Lessor hereby agrees that until the time, if
any, that the Leasehold Mortgage shall be satisfied or Lender shall give Lessor
written notice that the Leasehold Mortgage has been satisfied:

A.  Modifications, Surrender, Etc. of Lease. No cancellation,
termination, surrender, acceptance of surrender or modifications of the Lease shall
be binding upon Lender or affect the lien of the Leasehold Mortgage, without the
prior written consent of Lender, which consent shall not be unreasonably withheld.

B.  Notices Required Under the Lease. No notice, demand,
election or other communication required or permitted to be given under the Lease
(all of the foregoing hereinafter in this subdivision B collectively being referred to as
"notices”, and each of them, as a "notice") which shall be given by Lessor to
Lessee shall be binding upon or affect Lender, unless a copy of said notice shall be
given to Lender within the time when such notice shall be required or permitted to
be given to Lessee. In the case of an assignment of the Leasehold Mortgage or
change in address of Lender, the assignee thereof or Lender, by notice to Lessor,
may change the address to which copies of notices are to be sent as herein
provided. All notices and copies of notices to be given to Lender as provided in this
Section shall be given in the same manner as is provided in the Lease in respect of
notices to be given by Lessor or Lessee.
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C. ‘s Righ rfor nd L . Lender shali
have the right to perform any term, covenant, condition or agreement under the
Lease, to exercise any of Lessee's rights under the Lease (including, without
limitation, the right to exercise any options to extend or purchase) and to remedy
any default by Lessee under the Lease, and Lessor shall accept such performance
by Lender with the same force and effect as if furnished by Lesses.

D. Terminati h . )f Lessor shall give a
notice of default to Lessee pursuant to the provisions of the Lease, and if such
default shall not be remedied within the applicable grace period provided for in the
Lease, and Lessor shall thereby, or otherwise, become entitled to give a notice of
election to terminate the Lease, then, except with respect to a default relating to a
covenant or agreement to pay a sum of money (in which case Lessor shall
nonetheless provide to Lender the notice and opportunity to cure which is provided
in Section 8.7 of the Lease), before giving any such notice of election to terminate
the Lease, Lessor shall give to Lender not less than thirty {30) days additional
written notice of the default, and shall allow Lender such additional thirty (30) days
within which to cure the default. The rights of Lender under this subdivision D are
in addition to such rights as are given to Lender under subdivision G of this Section
and in Section 8.7 of the Lease.

E.  Termination Pursuant to Statute. In case of a default by .

Lessee in the performance or observance of any term, covenant, condition or
agreement on Lessee’s part to be performed under the Lease, if Lessor shall not
elect to terminate the Lease pursuant to the terms of the Lease, and shall instead
bring a proceeding to dispossess Lesses and/or other occupants of the Premises or
to re-enter the Premises or to terminate the Lease, by reason of such default,
pursuant to any statute now or hereafter enacted, then Lessor shall, before
commencing such proceeding, give to Lender thirty (30) days written notice of
such default and shall allow Lender such thirty {30} day period within which to
cure such default. The rights of Lender under this subdivision E are in addition to
such rights as are given to Lender under subdivision G of this Section.

F.  Delegation of Rights from Lessee to Lender. Lessee may
delegate irrevocably to Lender the authority to exercise any or all of Lesses’s rights
under the Lease. Any provision of the Financing Agreements which gives to
Lender the privilege of exercising a particular right of Lessee under the Lease on
condition that Lessee shall have failed to exercise such right shall not be deemed
to diminish any privilege which Lender may have, by virtue of this Consent, to
exercise such right without regard to whether or not Lessee shall have failed to
exercise such right.

G. Non-Monetary Defaults Under the Lease. In case of a
default by Lessee in the performance or observance of any term, covenant,
condition or agreement on Lessee’s part to be performed under the Lease, other
than a term, covenant, condition or agreement requiring the payment of a sum of
monaey, if such default is of such a nature that the same cannot practicably be
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cured by Lender without taking possession of the Premises, or if such defauit is of
such a nature that the same cannot be cured by Lender, then Lessor shall not
serve a notice of election to terminate the Lease pursuant to the terms of the
Lease, or otherwise, or otherwise terminate the leasehold estate of Lessee
thereunder by reason of such default, if and so long as:

(i) in the case of a default which can practicably be
cured by Lender without taking possession of the Premises, Lender shall
deliver to Lessor, within thirty {(30) days after notice from Lessor, a written
instrument wherein Lender agrees that it will cure such defauit; or

(ii) in the case of a default which cannot practicably
be cured by Lender without taking possession of the Premises, Lender shall,
if practicable in Lender’s discretion, proceed to obtain possession of the
Premises as mortgagee (through the appointment of a receiver or otherwise),
and, upon obtaining possession, shall promptly commence and duly
prosecute to completion such action as may be necessary to cure such

default; or

(iii) in the case of a default which cannot be cured by
Lender, Lender shall institute and prosecute to completion, subject to the
provisions of law and the order of any court, judicial or nonjudicial, - -

foreclosure proceedings, unless, in the meantime, Lender shall acquire
Lessee’s estate thereunder, either in its own name or through a nominee, by
assignment in lieu of foreclosure or unless prohibited by applicable law.

Lender shall not be required to continue to proceed to
obtain possession, or to continue in possession as mortgagese, of the Premises
pursuant to clause {ii) above, or te continue to prosecute foreclosure proceedings
pursuant to clause (iii) above, if and when such default shall be cured. Nothing
herein shall preclude Lessor from exercising any of its rights or remedies with
respect to any other default by Lessee during any period when Lessor shall be
forebearing termination of the Lease as above provided, but in such event Lender
shall have all of the rights and protections hereinabove provided for. if Lender, or
its nominee, or a purchaser at a foreclosure sale {(which purchaser shall become
Lessee thereunder), shall acquire title to Lessee’s leasehold estate thereunder, and
shall cure all defaults of Lessee thereunder which can be cured by Lender, or by
said purchaser, as the case may be, then the defaults of any prior holder of
Lessee’s leasehold estate thereunder which cannot be cured by Lender (or by said
purchaser) shall no longer be deemed to be defaults thereunder. Further, if Lender
shall acquire title to Lessee’s interest in the Lease, Lender shall, subject to
compliance with the requirements of Section 8.1 of the Lease, so long as the
Bonds are outstanding, be entitled to assign the Lease to a third party, and upon
such assignment Lender shall be relieved of all liability under the Lease, provided
that such assignee has delivered to Lessor and the Trustee its written agreement to
be bound by all provisions of the Lease.
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H. Lender’s Right to a New Lease Upon A Termjnation or
Disaffirmation of the Lease. If the Lease shall terminate pursuant to the terms of
the Lease, or shall otherwise terminate by reason of a default of Lessee
thereunder, or if the lease is disaffirmed in a bankruptcy proceeding affecting
Lessee, and if within thirty (30) days after written notice is delivered to Lender of
such termination or disaffirmation {which Lessor shall deliver to Lender upon such
termination or disaffirmation), Lender, by written notice to Lessor, shall request
Lessor to enter into a new lease of the Premises pursuant to this subdivision H,
then Lessor shall enter into a new lease with Lender {or its nominee), on a
non-recourse basis to Lender within thirty (30} days after the giving of said written
notice by Lender. Simultaneously with the giving of a notice pursuant to this
subdivision H, Lender shall deliver to Lessor a written instrument agreeing to cure
all defaults of Lessee under the Lease (other than defaults which cannot be cured
by Lender} and, so long as the Bonds are outstanding, to obtain the written
consent of the Trustee, the Bank and the Mississippi Department of Economic and
Community Development to such new lease. In addition, so long as the Bonds are
outstanding, if requested to do so by Lessor or the Trustes, Lender shall provide
Lessor and the Trustee with an opinion of nationally recognized bond counsel to
the effect that such new lease will not adversely affect the tax-exempt status of
interest on the Bonds. Said new lease shall commence, and rent and all obligations
of the tenant under the new lease shall accrue, as of the date of termination or
disaffirmation of the Lease. The term of said new lease shall continue for the - =
period which would have constituted the remainder of the term of the Lease had
the Lease not been terminated or disaffirmed, and shall be upon all of the terms,
covenants, conditions, conditional limitations and agreements containad therein
which were in force and effect immediately prior to the termination or
disaffirmation of the Lease. Said new lease, and this covenant, shall be superior to
all rights, liens and interests, other than those to which the Lease shall have been
subject immediately prior to termination or disaffirmation and those matters to
which the Lease may, by its terms, become subject. If the conditions of the
immediately preceding three sentences are satisfied to the extent applicable, Lessor
shall have no obligation to do anything, other than to execute said new lease as
hersin provided, to assure to Lender or to the tenant under the new lease good title
to the leasehold estate granted thereby. Each subtenant, if any, of space in the
Premises whose sublease was in force and effect immediately prior to the delivery
of said new lease shall attorn to the tenant under the new lease, unless said lessee
shall, at its option, elect to dispossess said subtenant or otherwise terminate the
sublease held by said subtenant. Each subtenant who hereafter subleases space
within the Premises shall be deemed to have agreed to the provisions of this
paragraph. The foregoing shall not be deemed to obligate Lessor to keep any
sublease in force and effect after the termination or disaffirmation of the Lease, nor
shall Lessor have any obligation to terminate any sublease or to dispossess any
subtenant. Lender shall, simultaneously with the delivery of the new lease, pay to
Lessor (a) all rent and other sums of money due under the Lease on the date of
termination or disaffirmation of the Lease and remaining unpaid, plus (b) all rent
and other sums of money due under the new lease for the period from the date of
commencement of the term thereof to the date of delivery of the new lease.
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Simultaneously therewith, Lessor shall pay over to Lender any rentals, less costs
and expenses of collection, received by Lessor between the date of termination or
disaffirmation of the Lease and the date of execution of said new lease, from
subtenants or other occupants of the Premises which shall not theretofore have
been applied by Lessor towards the payment of rent or any other sum of money
payable by Lessee thereunder or towards the cost of operating the Premises or
performing the obligations of Lessee thereunder.

If Lender shall exercise its right to obtain a new lease
pursuant to this subdivision H, but shall fail to execute such a new lease when
tendered by Lessor, or shall fail to comply timely with the other provisions of this
subdivision H, then Lender shall have no further rights to a new lease or any other
rights under this subdivision H. If Lender shall, however, execute a new lease then
Lender shall be entitled to assign such new lease to a third party and upon such
assignment Lender be relieved of all liability under such new lease.

Except as provided in this subdivision H, no mortgage
now or hereafter a lien upon the Lease shall extend to or affect the reversionary
interest and estate of Lessor in and to the Premises, or in any manner affect the
Premises from and after any expiration or termination of the Lease.

4. Rights in Personal Property. In all circumstances, and - -
regardless of whether Lender elects to cure any or all of Lessee’s defaults under
the Lease and regardless of whether Lender and Lessor ever enter into a new
lease:

A. Waiver of Landlord Liens. Lessor hereby waives and

relinquishes all statutory landlord’s liens or any other rights of levy or distraint to
satisfy any judgment for rent or other payments payable with respect to the
Personal Property;

B.  Personal Property to Remain Personal Property. Lessor
agrees that the Personal Property may be installed on or otherwise affixed to the
Premises and shall not be deemed a fixture or part of the real estate but shall at all
times be considered personal property notwithstanding the manner of their
annexation to the Premises, their adaptability to the uses and purposes for which
the Premises are used, or the intentions of the party making the annexation;

C.  Lessor's Interest in Personal Property. Except as
otherwise expressly provided herein, until this Consent terminates as provided for
herein, Lessor hereby disclaims any interest in the Personal Property and agrees not
to accept any security interest in the Personal Property, and agrees not to assert
any claims against the Personal Property;

6. Lender's Right To Enter The Premises and Remove The Personal
Property. Lessor hereby agrees that Lender or its representatives may enter upon

the Premises at any time, whether prior to or after a default or termination of the
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to enter into a new lease with Lessor, to inspect, repair, assemble, have appraised,
disptay, sever, remove and maintain the Personal Property and may prepare for sale
or lease, advertise, lease, transfer, and/or sell {at public auction or private sale) the
Personal Property. All physical damage to the Premises caused by the removal of
the Personal Property by Lender shall be reimbursed or repaired by Lender at its
expense. If Lender shall elect not to enter into a new lease with Lessor, then at
the option of Lender, said Personal Property may remain upon said Premises
{without Lender being deemed to be taking possession of said Premises) for a
period of one hundred twenty (120) days after the receipt by Lender of written
notice from the Lessor directing removal. During said one hundred twenty
(120)-day period, Lender shall pay Lessor periodically a per diem occupancy fee
equivalent to one thirtieth of the monthly rental provided for in the Lease based
upon a thirty (30) day month for actual days of occupancy by Lender. Any
extensions of the foregoing period shall be with the written consent of Lessor and
at the same rate.

Notwithstanding the foregoing provisions of this Section and
Section 4 above, so long as the Bonds are outstanding, for purposes of this
Agreement only {and not in limitation of the Leasehold Mortgage or the Security
Agreement), the Personal Property shall not include the Leased Equipment (as
defined in the Lease) and any substitutions therefor pursuant to Section 6.11 of _ o
the Lease.

6. Notices. All notices-to Lender shall be delivered to:

FOOTHILL CAPITAL CORPORATION
11111 Santa Monica Blvd., Suite 1500
Los Angsles, California 90025-3333
Attn: Tricia McLoughlin

7. Termination of this Consent. This Consent shall continue until
Lender's security interest in the Personal Property has been terminated and all
obligations owing by Lessee to Lender have been paid, performed and satisfied in
full.

8. Third Party Rights. This Consent shall not create any rights or
entitlements in any party other than Lessor and Lender.

9. Successors and Assigns. This Consent shall be binding upon
Lessor, its successors and assigns and any successor lessor under the Lease
{including, but not limited to, any party which obtains an ownership interest in the
Premises by means of a foreciosure) or a deed in lieu of foreclosure and shall inure
to Lender, its participants and any and all of Lender’s or Lender’s Participants’
successors and assigns. References herein to the Trustee and the Bank shall
include the respective successors and assigns of such parties.
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10. Section Headings. Section Headings are used herein strictly for
the convenience of the parties and shall have no legal effect whatsoever.

11. CHOICE OF LAW; VENUE: JURY TRIAL WAIVER. THE
VALIDITY OF THIS CONSENT, ITS CONSTRUCTION, INTERPRETATION, AND
ENFORCEMENT, AND THE RIGHTS OF THE PARTIES HERETO SHALL BE
DETERMINED UNDER, GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF CALIFORNIA, WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAW. LESSOR AND LENDER HEREBY WAIVE
THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING OUT OF ANY OF THE TRANSACTIONS
CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS,
BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY
CLAIMS. LESSOR AND LENDER REPRESENT THAT EACH HAS REVIEWED THIS
WAIVER AND EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL
RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. IN THE EVENT OF
LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN
CONSENT TO A TRIAL BY THE COURT.

Dated as of this ___ day of June, 1996

"Lessor”

DESOTO UNTY;ZISSISS|PP|
By

Print‘Name: /Tommy Lewis
AT Title: Vice President

T By_ W \Q, ID&JJ
T Print Name:_W. E. DAvis
5 s Wa e Title: Chancery Court Clerk

"Lender"

FOOTHILL CAPITAL CORPORATION,
a California_corporation

Print Name: |
Title: <
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By execution below a MARIETTA AMERICAN, INC., a Mississippi
corporation, as Lessee, agrees and consents to all of the terms, covenants,
conditions and agreements contained in this Consent.

"Lessee”

MARIETTA AMERICAN, INC.,

a Mississippi ora on
Prlnt ar?f Bdr, Flofesfug —
Title: //][,A{ (President)

Bé % '%i QE %' :
Print Name: # Philip A. Shager’

Title:__ (/0 _(Chief Financial Officer)
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I T "AII
TO CONSENT TO HYPOTHECATION OF LEASE
AND LANDLORD'S WAIVER

IPTION

PARCEL 1:

Description of the Desoto County 10.0567 Acre Tract in Sec. 24, T-1-S,
R-6-W, Olive Branch, Desoto County Miss. Being the same Property as recorded in
Deed Book 177, Page 648 and being more particularly described as follows:
Beginning at the northwest corner of section 24, T-1-S, R-6-W, Desoto County
Mississippi; thence south O deg. 19 min. west along the west line of Section 24, a
distance of 1910.59 ft. to a point at the intersection of the west line of section
24, and the south line of Green Valley Dr. as projected; thence south 89 deg. 41
min. 20 sec. east along the south line of Green Valley Dr. and the projection
thereof 1033.0 ft. to a point; said point being the true point of beginning of the
hereafter described 10.057 acre tract; thence south 89 deg. 41 min. 20 sec. east
along the south line of Green Valley Dr. 200.0 ft. to a point of curve; thence -~ -~
continuing along the southeast line of Green Valley Dr. in a northeastwardly
direction, along a curve to the left having a radius of 180 ft. a central angle of 90
deg. a distance of 282.74 ft. to point; thence south 89 deg. 41 min. 20 sec. east
along the south line of lot 19, 328.49 ft. to a 1% in. iron pipe; thence south 0
deg. 17 min. 22.9 sec. west along the east line of lot 20, 684.5 ft. to a point;
thence north 89 deg. 41 min. 20 sec. west along the north line of lots 64 and 65,
section D, Holiday Industrial Park, 508.79 ft. to a 3/8 in. iron pin; thence north 0
deg. 19 min. east, along the east line of lot 64, 34.81 ft. to a point; thence
westwardly along the south line of lot 21, along a curve to the right having a
radius of 590.75 ft. a central angle of 10 deg. 27 min. 13 sec. a distance of
107.78 ft. to a point; thence north 89 deg. 41 min. 20 sec. west along the south
lines of lots 21 and 22, 157.61 ft. to a point; thence north O deg. 19 min, east
along the east edge of a one-story metal building and the projection thereof 305.0
ft. to a point; thence south 89 deg. 41 min. 20 sec. east 64.8 ft. to a point;
thence north O deg. 19 min. east along the east line of lot 22, 174.5 ft. to the
point of beginning, containing 438,067.8 sq. ft. or 10.0567 acres.

Subject to Olive Branch & Desoto Co. Subdivision & Zoning Regulations;

ACCORDING TO FLOOD HAZARD BOUNDARY MAP, COMMUNITY PANEL
280050-0003 A, THIS PROPERTY IS NOT IN A FLOOD ZONE.
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PARCE

Description of the Marietta Realty Holdings LTD, a New York Corporation
2.298 acre tract in sec. 24, T-1-S, R-6-W, Olive Branch, Desoto County, MS.
Being the same property as recorded in Special Warranty Deed Book 215, Page
726 and being more particularly described as follows: Beginning at the northwest
corner of section 24, T-1-S, R-6-W, Desoto County Mississippi; thence north O
deg. 19 min. west along the west line of section 24, a distance of 1910.59 ft. to a
point at the intersection of the west line of section 24, and the south line of Green
Valley Drive as projected; thence south 89 deg. 41 min. 20 sec. east along the
south line of Green Valley Drive and the projection thersof 783.0 ft. to a point;
said point being the true point of beginning of the hereafter described 2.298 acre
tract; thence south 89 deg. 41 min. 20 sec. east along the south line of Green
Valley Drive 250.0 ft. to the point; said point being the northwest corner of lot 21;
thence south O deg. 19 min. west along the west line of lot 21, a distance of
174.5 ft. to a point; thence north 89 deg. 41 min. 20 sec. west 64.8 ft. to a
point; thence south O deg. 19 min. west along the east edge of a one story metal
building, {No. 11170 Green Valley Drive) and the projection thereof 305.0 ft. to a
iron pin in the south line of lot 22; thence north 89 deg. 41 min. 20 sec. west
along the south line of lot 22, a distance of 185.2 ft. to a point; thence north O
deg. 19 min. east 479.5 ft. to the point of beginning, containing 100.11 sq. ft. or
2.298 acres. - -

Subject to Olive Branch and Desoto County Subdivision and Zoning
Regulations; B i

ACCORDING TO FLOOD HAZARD BOUNDARY MAP, COMMUNITY PANEL
280050-0003 A, THIS PROPERTY IS NOT IN A FLOOD ZONE.
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STATE OF NEW YORK )

Cokrzptly ) ss.
COUNTY OFDESQTO )

On R{ggh A0, 1996, before me, the undersigned, a notary public in
and for said State, personally appeared WZV&ZQ{JFC%&
personally known to me {or proved to me on the basis of satisfactory evudence) to
be person(s) whose name(s} is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized
capacityl(ies), and that by his/her/their signature(s} on the instrument the person(s},
or the entity upon behalf of which the person(s) acted, executed the instrument.

..........
o "

WITNESS my hand and official seal.

JULIAN F, STANCZYK, IR, ,1; o VYO
Motary PuBNE In the Seats of Kaw Yorb i .. \ '
Duslinad jn Onon, Bo. Ne. 34.380718 l N b -

My Commisnion Expites Jaseh 30, IV.EY Slgnatur / (A = [SEAL]
4ﬂf xe = e S , 2. - o

STATE OF NEW YORK }

Cok 7e 7l ) 5s.
COUNTY OF -BESOTO~

Jowe

On Mareh 40, 1996, before me, the undersigned, a notary public in
and for said State, personally appeared #Z//¢/fh SHAGEL
personally known to me (or proved to me on the basis of satisfactory ewdence) to
be person(s) whose namels) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

.JULIM-‘ Foonianaitrk, IR ST
Ay P i the Srate u? Has Yerb 1 .
Dorlinged b Dosa. Gn He 4 JHJTIV}

Mg B gaian prplity eees JU, 1F ] .
Aﬂe Signature

L) % :
0153SSL L 1601729
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STATE OF MISSISSIPPI )
- ) ss.
COUNTY OF DESOTO )

On '@]ﬂ;& _5, 1996, before me, the undersigned, a notary public in and
for said State, personally appeared Tommy Lewis, Vice President, DeSoto County Board of
personally known to me (or proved to me on the basis of satisfactory caviclence?"tgemJr sors
be person(s) whose name(s} is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies}, and that by his/her/their signature(s) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

[SEAL]

_-- .; 7 My --_Co‘ﬁj&,nﬂ_:'éién Expires:
inr }2/18/98 :

' A
......

STATE OF MISSISSIPPI )
} B8.
COUNTY OF DESOTO )

June

On rgdnu{_L, 1998, before me, the undersigned, a notary public in and
for said State, personally appeared W. E. DAVIS, CHANCERY COURT CLERK '
personally known to me {(or proved to me on the basis of satisfactory evidence) to
be person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s),
or the entity upon behalf of which the personi(s) acted, executed the instrument.

WITNESS my hand and official seal.

LT T Signatur . [SEAL]
e o ptary ‘Publi

S5 Y COMMISSION EXPIRES:
- 3/18/98°%

I

9

.......

016385L - T 1601729
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STATE OF CALIFORNIA ) .
) ss.

COUNTY OF LOS ANGELES )

0%_3_, 1996, befo e, the undersigned, a notary public in and
for said State, personally appeared }z{jfpﬁ‘c A < Louah i )
personally known to me (or proved o TS of the basis of satisfactory-evidencs) to
be person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity{ies), and that by his/her/their signature(s) on the instrument the person(s},
or the entity upon behalf of which the person(s} acted, executed the instrument.

WITNESS my hand and official seal.

WMML é{/( _ SEAL]

U Notary Public

01538SL 1501729
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AMENDED LEASE AGREEMENT
pated as of November 1, 1988

Between
pDeSoto County, Mississippi
and

American Scap Company, Inc.

$4,875,000 Variable Ratse industrial Development Revenue
Refunding Bonds (American Soap Company, Inc. Project)
Series 1988

CERTAIN RIGHTS OF THE DESOTO COUNTY, MISSISSIPP1 UNDER THIS
AGREEMENT HAVE BEEN ASSIGNED TO, AND ARE SUBJECT TO A SECURITY
INTEREST IN FAVOR OF, TRUSTMARK NATIONAL BANK, TRUSTEE FOR THE
HOLDERS OF THE ABOVE CAPTIONED BONDS UNDER A TRUST INDENTURE,
DATED AS OF THE DATE TFIRST ABOVE WRITTEN AS AMENDED OR
SUPPLEMENTED FROM TIME TO TIME. INFORMATION CONCERNING SUCH
SECURITY INTEREST MAY BE OBTAINED FROM THE TRUSTEE AT 248 E.
CAPITOL STREET, JACKSON, MISSISSIPPI 39201, ATTENTION:
CORPORATE TRUST DEPARTMENT.

RSL:00405RSL
1740.80786




TABLE OF CONTENTS sk 72meE 376

ARTICLE 1
DEFINITIONS AND RULES OF CONSTRUCTION

section 1.1 DefinitionSI.C...l.l..!ll..........l.l..-...‘ 2
section 1.2 Rules of Construction............;........... 11
ARTICLE I1
REPRESENTATIONS
gection 2.1 Representations by the ISBURT . s s ava s sttt 12

Section 2.2 Representations, Warranties and Covenants

bytheLes’.‘l.ll.l‘ll.llIlIl.......llI....' 13
ARTICLE 111
ACQUISITION OF THE PROJECT

Section 3.1 Acguisition of the Project
by Lossee................................... 17
Section 3.2 Lessee to Maintain Approvals Required
for th. PIOj.Ct-....-.--.---..-...-....-...--17
Section 3.3 Plans and Spccifications..................... 17

ARTICLE IV
1SSUANCE OF THE BONDS; REFUNDING OF SERIES 1985 BONDS
Section 4.1 Agreement to lssue the Bonds; .

refunding of Series 1985 Bonds;
Acquisition of project Dy ISSUGI.......-v<*” 18

section 4.2 pisbursements from the project Fund....c..-e 18

gection 4.3 Closeout of the Project FUNd.ccoecsnonvonnrns 18

section 4.4 No Third Party Beneficiary .. coeverarsenerens 18

section 4.5 Investment of FUNGS . coeoevanranrevsesnmnscsss 18
ARTICLE V

LEASE BY THE ISSUER 70 THE LESSEE; RENTAL PROVISIONS

section 5.1 Lease of Project, Warzanty of Title........- 20
SCCtion 5-2 NO s.t-ottnocnulloooao-o--c-oo--ua-oo---onnlo 20
Section 5.3 PrOPaYMONTE . coorerorrrirroross eeaserseaans 20
Ssection 5.4 Torm......................................... 20
Section 5.5 Letter of Credit and Reimbursement
Aqrocment................................... 20
Section 5.6 Rontal....................................... 21

ii




_Section

gection

gsection
section
section

Section
section
Section

gection
Ssection

Section
gection
Secticn

Section
Section

section
cection

sgction
section

Section
Section
Saction
Section
Section
Section

Section
Section
Section

section 7

$.7

Quiet Enjoymont.............................

ARTICLE VI

MAINTENANCE AND MODIFICATIONS; TAXES AND UTILITY
CHAR

6
6
6
6
6
6

1
.2
.3
.4
.5
.6
6.7
6.8
6.9

-
[ ]

.
.
-

6.
6.
6.
6.
6.

o LS o

a

-

-3 =4

~3 ~¥ 4 =3

~3 =~ ~d ) =3~

GES INSURARCE; AND EMINENT DOMAIN

Maintenance and Modification of the Project
by Lessee....
Taxes and Utility Charqol............;.......
Title Inlurancc..............................
Casualty and Liability Insurance
Raquirod.......................
General Requirements Applicable to
In‘uranc‘ lllll .|l.l..l.l...ll.lllll.....‘.'.
Advances by the 1ssuer or the
Tru't..l.l..l.‘.l....lll.lll'.ll..l....l...l
Lessee to Make Up_Dcficioncy in
Insurance Coverage...................u......
gminent Domain...............................
Application of Net Proceeds of Insurance
and Eminent Domain. csev o
parties to Give NOLAC®. v oo omsanverr?s
Leased Equipment....--:-* - cees
installation of Lessee's Own Machinery
and Equipment....................
Application of Funds Received Under Lease...-
Lien’lllll.l.I.l.Il.l.!ll.lltl.IIl.lch.....ll-

o-ll00.!D.lIlll..lo.O..ln.i....

I.I.C.Ollll..

. @«
-

PN BT I B

ARTICLE VII
SPECIAL COVENANTS

Access to Project and INSPECtiON. ..o rerrots
Further Assurances and Corrective

Instrumonts.................................
Recording and Filing: Other Instruments. ...
Non-Arbitrage and Tax Certificate

Covenants; Notice of Event of Taxability..--
Administrative :xponsos......................
Indemnity Against CLELMB . cecoronvnsmonrmerer?
Release and Indemnitication..................
rinancial Statemcnts.........................
Additional Intormation.......................
Corporate Existence, Sale of Assets,

Consolidation oOr Merger... ... e aa e
Default CertifiCates . covooermrreor st " "
Notification tO Truste®. .. .- - U
Lesses to Observe Y Y R

Tax Credits and Dcprecintion.................

iii




-

Section
Section

Section
Section
Section
Section
Section

Section
Section
Section

Section
Section

Section

Section
section
Section
Section
Section
Section

Section
Section

Section

Section
Section
Section

. BOOK ¢ 2PAGE
ARTICLE VIIl

ASSIGNMENT OR SUBLEASE; LEASEHOLD DEEDS OF TRUST

8.1. Assignment of Lease OI Sublease
of Project by the LESS@@...cocsnessansaonses
g.2. Restrictions on Transfer of Issuer's
Riqht'.'l.l....l.'....l..'..lll...lll.‘ ccccc
8.3. Assignment by the ISBUGI.......cecoevecvrorctss
8.4. Grant Of EaS@MENT...svevarscoaosnrararorsraes
B.5. promotion Of EMPlOYMENL..cvoecancnpeovservrsss
8.6. Permitted CONtEStE . ccoveesvrrnnrroontamroocs
8.7. Leasehold Deeds of Trust........c.-» cersaenes
ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES
9.1. gvents of Default Defined......cerovronenerer
9.2. Remedies on DefaUlt. ... veseramnsarescons
9.3. Application of Amounts Realized in
Enforcement of Remedies......cccovrroencocry
9.4. No Remedy EXCLUSLIVE....coverrvserancaonronyss
9.5. Agreement to Pay Attorneys' Fees and
Exp.n'estil!..ltl.ull.'ll!..ll...cIl..llul!lo
9.6. Correlative WAIVEIB.....cccceeannevarnoccoers
ARTICLE X
PREPAYMENTS
10.1. Opticnal Propaymonts...................}....
10.2. Mandatory PTepayments....cccocrvrecanroonses?
10.3. Other Mandatory Prepayments......cceceecccocess
10.4. Unqualified Option to Purchas®. .. ..ccavscnnse
10.5. Purchase PTriC®.....cccosecvroracenranerntns
10.6. Procedure for Exercise of Option
to P“rcha’...l..'l...........I..I..'I..ll..l
10.7. Option tO REN@W....ccorenanencanets o rnstonss
10.8. Option to Purchase Unimproved Portion
Of Project Sit@.....cierceeriianeornaareres
ARTICLE X1
MISCELLANEOQUS
11.1. References to the Bonds Ineffective
After Bonds Paid .. ..caviiieiaanne e
11.2. No Implied Waiver........eccerseruaoenrrrorery
11.3. Issuer Representative........cocovoeeneerocrs

11.4. Lessee REPresentative....ccecoveccrenorccnins

iv

40

40
40
40
41
41
42

49
50

51
52

52
52




4

Section
Section

Secticn
Secticn
Section
Section
Section
Section
Section
Section
Section
Section
Section

Execution by the Is'u.rl'....l.ll‘lIQl.....'...‘..

11.5.
11.6.

11.7.

11.8.

11.9.

11.10.
11.11.
11.12.
11'13.
11.14.
11.15.
11.16.
11.17.

oAl e e T

NOLiCEB . . crevsosnssnsennsanens
Payment ©Or performance on a Legal
Holiday-.lIlll..!l.lO!..'.l!l..l
Binding EffeCt....covreveoconcanronns

Severability...occeeann

- pk 72mer 379
. 58

P S IR

PR T B TR 59
LR IR I 59
- 34

Amendments, Changes and.ﬁééifiéaéiéns........ 59
gxscution in Counterpartd.......

Applicable Law...c.cconesaress

teceaaenes 59

... 89

No Charge Against Issuer Credit..cooessevsaes 99
Issuer Not Liabl@..corsrecnosssannsanssdaannsey 59

EXPONS@B . o covsosnssnansanuesss
Amounts Remaining with the Trustee...
RecOrdatioON . cvrvesercsrsnsscvane
Effective Date; CounterpartS........

l....'l..'ll 60

@« 5 8 8 0w E 60
B -1
S 1

..----o---.sl

Execution by the LOSB@@. .. cccssotansassasssroosessnatasrros 62

EXHIBIT A
EXHIBIT B

EXHIBITS

Project Sit@.....ccvasvarnasavooes

Leased Equipment......cevceons

|
k
|
1
L.




' gook 7 2paeE 38D

This AMENDED LEASE AGREEMENT, dated as of November 1, 1988,
between DeSoto County, Mississippi, & political subdivision duly
organized and existing under the Constitution and laws of the
State of Mississippi (the °*Issuer’), and American Socap Company,
Inc., & Mississippi corporation (the *Lessee’),

WITNESSETH:

WHEREAS, pursuant to the provisions of Section $57-3-1, et
seq., Mississippi Code of 1972, as amended (the °IDB Act’) and
the provisions of that certain Trust Indenture between the Issuer
and First Tennessee Bank National Association, as Trustee {the
*prior Trustee®), the Issuer {ssued its Industrial Development
Revenue Bonds, Series 1985 (American Soap Company, Inc. Project)
dated April 29, 1985 (the "Series 1985 Bonds®);

WHEREAS, the proceeds of the Series 1985 Bonds were used to
acgquire an expansion to & then existing industrial enterprise,
which expansion consisted of land, puildings, improvements,
machinery and equipment (all of which expansion constituted the
*project’);

WHEREAS, the Project was leased by the Issuer to the lessee
pursuant to a Lease Agreement dated as of April 1, 1985 (the
*Original Lease®);

WHEREAS, the Issuer is authorized pursuant to the provisions
of Section 31-15-21 through 31-15-27, inclusive, Mississippil Code
of 1972, as amended (the "Act®) to issue refunding bonds (the
*Bonds”®), the proceeds of which shall -be used to refund the
outstanding principal amount of the Series 1985 Bonds;

WHEREAS, the Series 1985 Bonds are presently outstanding in
the principal amount of 54,875,000;

WHEREAS, the Issuerl will continue to oOwWn the Project
pursuant to the Original Lease &3 amended by this Amended Lease
Agreement (the *Lease”);

WHEREAS, the Issuer and the Lessee desire to amend the
Original Lease DbY deleting it in its entirety and place thereof
substituting this Amended Lease Agreement.

NOW, THEREFORE, the parties hereto agree as follows:




DEFINITIONS AND RULES O

section 1.1.

t+he Indenture shal

pefinitio

ARTICLE 1
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F CONSTRUCTION

ns. All words and phrases defined in

have the same meaning in this Lease unless

the context OF use indicates another oI different meaning OI
interest. If addition toO words and terms olsevwhere defined in
this Lease OF in the Indenture, the following words and terms
shall have the following mea '

*apcquisition

shall mean, without 1imi

nings:

*, when used in connection with the Project,

installation and equipping ©

tation, the acquisiticn,

£ the Project.

*apct® shall mean Section 31-15-21 through Sec
inclusive, Mississippi Code of 1972, as amended.

'Administrativo

pursuant to Sect
expenses incurred

*pAffiliate’

other Person directly or in

construction,

tion 31-15-27,

Expenses” shall mean the amounts payable

jon 7.5 hereof by the Llessee tO OT for the
account ©of the lssuer to provide foI payment of
by the Issuer.

the coOSts and

shall mean, with respect to any Person, any

or under direct oI indirect

the purposes of this definition, seontrol® when used with respect
the power tO direct the management and policies - ~

directly ©or indirectly, whethser through the :

ownership of voting securities, by contract OTr otherwise, and the

terms °controlling’ and °controlled® have meanings

to a Person means
of such Person,

the foregoing.

directly controlling or
with such Person. For

contrelled by

correlative to

*Alternate Credit Facility® shall mean an irrevocable direct
credit, insurance policy or similar credit
pport facility for the benefit ©

pay letter of
enhancement ©r Su

the terms of wh

ich Alternate Credit Facility

{ the Trustee,
shall in all

respects material to the pondholder be the same (except for the

term set forth in such Al

of Credit and sha
the lndenture.

*pank® shall mean S

Tennesses.

11 otherw

pasic Rent® means ¢

pursuant to Sect

ion 5.6(a)

provide for the payment of ¢t
interest on the Bonds.

ternate Credit Facility)
ise meet the requirement

as the Letter
s set forth in

ovzan pank/Central South, Nashville,

he amounts payable by the Lessee

for the account of

the Issucr tO

he principal of, premium, if any. and
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*Board® means the Mississippi Department of Economic
Development, as SucCcCessor to the Mississippl Board of Economic
Development ©r any successor having jurisdiction over the
issuance of the ponds in the State.

«Bonds*  shall mean the DeSoto County, Mississippi Variable
Rate Industrial Development Revenue Refunding Bonds (American
Soap Company, Inc. pProject), Series 1988 in <the aggregate
principal amount of $4,075,000 including such Bonds issued in
replacement for mutilated, destroyed, 1lost oOr stolen Bonds
pursuant to the indenture, and any amendments and supplements
thereto. '

*Bond Documents® shall mean collectively the Indenture, the
gonds, this lease, the Guaranty, the Letter of Credit Documents
and the Remarketing Agreement.

*gondholder® or °*Bondholders® shall mean the initial
- registered holders and any future holders of the Bond or Bonds as
registered on the pooks and records of the Bond Registrar
pursuant to Section 204 of the Indenture.

*gond Fund® shall mean the fund created under Section 502 of
the Indenture.

*Building® shall mean those certain buildings or portions
thereof, improvements and all other facilities described in the
Plans and Specifications and forming a part of the Project and
not constituting part of the Leased Equipment which were
constructed on the Project Site, as they may at any time exist
anddwhich were financed with the proceeds of the Series 1985
Bonds. .

*Business Day® shall mean any day (a) other than a day on
which banks located 4in Jackson, Mississippi or in Nashville,
Tennessee are authorized or required by law to close or to remain
closed and (b) on which the New York Stock Exchange is open.

“Clerk*® shall mean the Clerk of the Board of Supervisors of
the Issuer. ‘

*Cocde® shall mean the internal Revenue Code of 1986 and any

r:gulations promulgated thersunder, each as amended from time to
time.

“Completion Date® shall mean that date certified as provided
in Section 4.3 hereof.

sCconsistent Basis® shall mean, in reference to the
epplication of Generally Accepted Accounting Principles, that the
accounting principles observed in the pericd referred to are
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comparable in all material respects toO those applied in the

preceding period, except &8s to any changes approved by the
independent public accountants regularly employed by the Lessee.

BOOK

ecost of Acquisition of the Project® shall mean all costs
and allowances for the Acquisition of the Project which are
permitted within the definition of °cost® in the IDB Act é&nd
which include, but are not limited to, all capital costs of the
project, including the following:

1. The acquisition, econstruction and installation of
the Project at the Project Site;

2. Preparation of the plans and specifications for the
Project (including any preliminary study or plan of the
Project or any aspect thereof), any labor, services,
materials and supplies used or furnished in the Acquisition
of the Project, the acquisition and installation necessary
to provide utility services or other services and all real
and tangible personal property deemed necessary by the
Lessee in connection with the Project;

3. The fees for architectural, engineering,
supervisory and consulting services in connection with
Acquisition of the Project;

4. To the extent they shall not be paid by a
contractor, the premiums of all insurance .and surety and
performance bonds required to be maintained in connection
with the Acquisition of the Project;

5. Any fees and expenses incurred in connection with
acquisition, perfection and protection of title to the
project Site and any fees and expenses incurred in
connection with the preparation, recording or filing of such
documents, -instruments or finanting statements as either the
Lessee or the Issuer or the Trustee may deem desirable to
perfect or protect the rights of the Issuer or the Trustee
under this Lease, the Indenture, the Bonds, the (Credit
Facility and the Reimbursement Agreement;

6. The legal, accounting and financial advisory fees
and expenses, including legal fees to be paid to the State's
Bond Attorney, to legal counsel for the Issuer and the
Lessee, to bond counsel, filing fees, and printing and
engraving costs incurred in connection with the
authorization, issuance, sale and purchase of the bonds, and
the preparation of the Bond Documents and all other
documents prepared in connection with the authorization,
issuance and sale of the Bonds;




—

7. Interest prior to, during a

exceeding SiXx months a
project; and

8. Any administ

fver completion ¢

rative or other

1ssuer, the State, or reimbursement the

Trustee's fees and expenses
expenses, in connection with the

Date L]
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nd for a period not
£ construction of the

fees charged by the
reto of expenses, any

and title insurance fees and
Project to the Completion

“Counsel® shall mean an attorney or a firm of attorneys
and may, but need not, be counsel O

acceptable to the Trustee,
the Issuer or the Lesses.

A °"Determination of Taxability”®
shall be deemed toO have occurred on

following!

(1) ©On that date

when the lLessee

supplemental statement or oOther tax

document (whether pursuant to Treasu

1.103-10(b)(2)(vi), @83 the same m
supplemented, ©F otherwise) which discloses that an Event of
Taxability, as hereinafter defined,

occurred.

shall be defined as and
the first to occur of the

files any statement,
schedule, return OI

ry Regulations Section

ay be amended ©OI

shall have in fact

(2) On that date when any Bondholder or former
Bondholder notifies the Lessee or the
received a written opinion by an attorney or fimm of
attorneys of recognized standing on the

ponds to the effect that an Event ©

occurred unless, within 180 days after
of such notification {rom the Trustese,

former Bondholder, the Lesses 3

the Trustee and sach

favorable ruling or determination let

behalf of the lLesses
pirector of internal

official exercising the sane or &

Trustee that it has .

subject of municipal

f Taxability shall have

receipt by the Lessee
any Bondholder or any

nhall obtain and deliver to

former Bondholder a
ter issued to ©r on

by the Commissioner or any District

Revanue (Or &

function from time tO time) to the effe
inte consideration such facts as form the basis for the

opinion that an Event of Taxability has occurred, an Event
of Taxability shall not have occurred.

ny ©oOther government

substantially similar

ct that, after taking

(3) On that date when the Lessee shall be advised in

writing by the Commiss

internal Revenue (or 8

ny other gove

exercising the same O & subsrantially

joner or any District pirector of
rnment official or agent

similar function from

cime to time) that, based upon £ilings of the lessee, OT
upon any Ireview Or audit of the Lessee, Or upon any other
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ground whatsoever, an Event of Taxability shall have
occurred. '

(4) On that date when the Lessee shall receive notice
in writing from any pondholder or former Bondholder, ©I from
the trustee, that the Internal Revenue service (or any other
government agency exercising the same oI & substantially
gimilar function from time to time) has assessed as
includable in the gross income of any pondholder or former
pondholder the interest on such pendholder's ©I former
Bondholder‘s Bond due to the occurrence of an Event of
Taxability.

Provided, however, no petermination of Taxability shall occur
under subparagraph (3) or (4) hersof unless the Lessee has been
afforded the opportunity, at its expense, to contest any such
assessment OT unfavorable ruling and, further, Nno Determination
of Taxability shall occur until such contest, if made, has been
finally determined.

*Eminent Domain® shall mean the taking of title to, or the
temporary use of, the Project oOr any part therecf pursuant to
eminent domain OT _condemnation proceedings, O any veluntary
conveyance of any part of the project during the pendency of, or
as a result of a threat of, such proceedings.

*gvent of Defaults® oI ‘pefault* shall have the meaning set
forth in Section 9.1 hereof. s

epvent of Taxability® shall mean a change in law or fact or
the interpretation thereof, or the occurrence or existencs of any
fact, event or circumstance (including, without limitation, the
issuance of obligations or the incurring of capital expenditures
in excess of those permitted by Sections 144 (a)(4)(A) of the
Code, or the taking of any action by the lLessee, or the failure
+o take any action by the Lesses, Or the making by the Lessee of
any misrepresentation herein or in any certificate required to be
given in connection with the issuance, sale or delivery of the
Bonds) which has the effect of causing the interest paid or
payable on any Bond to become includable in the gross income of
any Bondholder oI former Bondholder of any Bond other than a
Bondholder or former pondholder who is or was @ *substantial
user® or ‘related person” as such terms are used in Section
147(a) of the Code.

sgxtraordinary funds® shall have the meaning ascribed in
Section 6.13.

-Generally Accepted Accounting Principles® shall mean those
principles of accounting set forth in pronouncements of the
Financial Accounting Standards Board and its predecesscors OI
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pronouncements of the American Institute of Certified Public
Accountants or those principles of accounting which have other
substantial authoritative support and are applicable in the
circumstances as of the date of application, as such principles
are from time to time supplemented and amended.

*Governing Body*® shall mean the Board of Superviﬁors of the
Issuer.

*Guaranty® shall mean the Guaranty Agreement from the Lessee
to the Trustee dated as of November 1, 1988.

*IDB Act® shall mean Title $7, Chapter 3, of the Mississippi
Code of 1972, as amended.

*Indenture® .shall mean the Trust Indenture dated as of the
date herecf by and between the Issuer and the Trustee, together
with any amendments or supplements thereto permitted thereby.

*Independent Engineer® means a professional engineer or
engineering firm or professional architect or architectural firm
qualified to practice the profession of engineering or
architecture under the laws of the State and who or which is not
a full time employee of the Lessee, chosen by the Lessee and
acceptable to the Trustee.

*Issuer® shall mean DeSoto County, Mississippi, a political
subdivision of the State, and its successcrs and .assigns and any
body resulting from or surviving any consclidation or merger to
which it or its successors may be a party.

*Issuer Representative® shall mean any one of the persons at
the time designated to act on behalf of the Issuer by written
certificate furnished to the Lessee and the Trustee containing
the specimen signatures of such persons and signed on behalf of
the Issuer by the President or Clerxk.

*Lease* shall mean this Leass and any amendments and
supplements hereto permitted by the Indenture.

*Lease Mortgage® shall mean and include a mortgage, a deed
of trust, a deed to secure debt, or other security instrument by
which Lessee's leasshold estate hereunder is mortgaged, conveyed,

assigned, or otherwise transferred, to secure a debt or other
obligation.

‘Lease Mortgagee" shall mean any holder of a Leasehold
Mortgage in respect to which the notice provided for by
subsection 8.7(a)(i) has been given.
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*Lease Term’ shall mean the duration of the leasehold
estate created in this Lease as specified in Section 5.4.

'wﬂm' shall mean those items of machinery,
eguipment and other property which were acquired and installed in
the Building or elsewhere on the Project Site with proceeds from
the sale of the Series 1985 Bonds or the proceeds of any payment
by the Lessee pursuant to Section 4.5 (which property is
generally described in Exhibit B attached hereto) and any item of
machinery, egquipment and other property acquired and installed in
the Building or elsewhere on the Project Site in substitution
therefor pursuant to Sections 6.11 and 6.9. Leased Eguipment
shall not include any machinery and eguipment removed from the
Project pursuant to Sections 6.11 and 6.9, or the Lessea’'s owWn
machinery and eguipment installed under Section 6.12.

‘Lessee" shall mean American Soap Company, 1Inc., 8
Mississippi corporation, and its successors and assigns and any
surviving, resulting or transferee corporation or other entity.

“Lessee Representativer shall mean any one of the persons at
the time designated to act ©On behalf of the Lessee by written
certificate furnished to the 1ssuer and the Trustee containing
the specimen signatures of such persons and signed on behalf of
the Lessee by an officer thereof.

‘Letter of Credit® shall mean the irrevocable direct pay
letter of credit in the amount of $5,125,428.08, issued by the
pank, including any extensions thereto. : ‘

“tetter of Credit Documents® shall mean the Letter of
Credit, the Reimbursement Agreement and the Pledge Agreement.

“Net Proceeds® when used with respect to any insurance
proceeds or award resulting from, or other amount received in
connection with, Eminent Domain, shall mean the gross proceeds
from such proceeds, award or other amount, less all expenses
(including attorneys’ fees) incurred in the realization thereof.

*Original Lease’ shall mean the Lease Agreement between the
I1ssuer and the Lessee dated as of April 1, 1985, which is amended
pursuant to this agreement, which is recorded in the Office of
the Cha?cory Clerk of DeSoto County, Mississippl in Book 53 at
Page 177.

*payment of the ponds® shall mean payment of (i) the
principal of and interest on the Bonds in accordance with their
terms whether through payment At maturity, upon acceleration or
prepayme't, (ii) all amounts due as Administrative Expenses or
‘otherwise, and (iii) any and all other liabilities and
obligations arising under the Indenture and this Lease; in any
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case, in such a manner that all such amounts due and owing with
respect to the Bonds shall have been paid.

~permitted Encumbrances® shall mean, as of any particular
time, .

(a) Any liens, charges, encumbrances and restrictions
which may be created or exist by reason of this lease, the
1ndenture and any security interest provided for therein.

(b) Liens, charges and encumbrances for taxes oOr
assessments or other governmental charges or levies not then
delinguent.

(e) Utilicy, access, and other easements and
rights=-of~-way, mineral rights, restrictions, reservations
and exceptions, as will not, in the opinion of counsel
acceptable to the Issuer, the Lessee and the Trustee
materially interfere with or impair the operation of the
Project for the purpcse for which it was acquired or is held
by the Issuer and leased tO the Lessese.

(d) Any mechanic's, laborer's, materialmen's,
supplier's or vendor's liens for work or services performed
or materials furnished in connection with the Project which
are not yet due and payable. ' - -

(e) Judgment liens which remain undischarged and .
unstayed for not more than sixty (60) days.

(£) Such minor defects, irregularities, and
encumbrances, easements, rights-of-way and clouds on title
as normally exist with respect to property similar in
character to the Project and as do not, in the copinion of
counsel acceptable to the Issuer, the Lessee and the
Trustee, materially impair the property affected thereby for
the purpose for which it was acquired or is held by the
Issuer or materially reduce its value.

Any taxes, liens and encumbrances being contested
as provided in Section 8.6.

(h) Building and use restrictions of record which, as
stated in the opinion of counsel acceptable to the Issuer,
the Lesses and the Trustee, do not in the aggregate
materially detract from the value of the Project and will
not materially interfere with or impair the operation of the
Project for the purpose for which it was acquired or is held
by the Issuer and leased to the Lesses.
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(i) Any liens, charges, sncumbrances oI restrictions
approved in writing by the (1) Credit Facility Issuer during
any period the Credit Facility is in effect, and (2) the
Registered Owners of 518 of the Outstanding Bonds during any
periocd the Credit Facility is not in effect. .

All liens, charges, encumbrances OI restriction
jisted as exceptions to the title insurance pelicy required
by Section 6.3 hereof and which are not objected to by the
Trustee or the Credit Facility Issuer prior to the date of
issuance of the Bonds.

(k) Any other liens, charges OI encumbrances securing
amounts payable by the Lessee pursuant to the Reimbursement
Agreement, including, but not limited to any -leasehold deed
of trust granted by the Lesses tO the Bank.

*person” shall mean an individual, partnership. corporation,
trust, unincorporated organization, association, joint venture,
joint-stock company, or a government OF agency oOr political
subdivision thereof.

*plans and Specifications® shall mean the plans and
specifications used in the Acquisition of the Project, as the
same may be revised from time to time by the Lessee in accordance
with Section 3.3 hereof.

*Pledge Agreement’® shall mean the Pledge Agresment of even
date herewith between the Lessee and the Bank, and any amendments
or supplements thereto.

*project® shall mean the Building and the Leased Eguipment
financed with the proceeds of the sale of the Series 1985 Bonds
as they may at any time exist.

*Project Fund® shall mean the fund created pursuant to
section 401 of the lndenture.

*project Site’ shall mean the real property located in
DeSoto County, Mississippli, more particularly described in
Exhibit A attached hereto and by reference made a part herecf,

upon which the Building and Leased gquipment is o©OT will be
located.

*Remarketing Agreement’ shall mean the Remarketing Agreement
of even date herewith between the Lessee and the Remarketing
Agent.

_*Series 1985 Bonds® " shall mean the DeSoto County,
Mississippi industrial Development Revenue Bonds (American Soap
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Company, Inc. project), Series 1985 4issued in the principal
amount of $6,500,000.

«state® shall mean the State of Mississippi.

*Supplemental Rent® shall mean the amounts'payable by the
Lessee pursuant to section 5.6(b).

*Tax Certificate® shall mean the l.essee's Tax Certificate
together with the Letter of Instructions of Bond Counsel,
deliversd as of the date of, and in connection with, the issuance
and sale of the Bonds.

Tax Regulations® shall mean the applicable regulations
promulgated under Sections 103 and 141 through 150 of the Code
whether at the time proposed, temporary, final or otherwise.

eTrustee® shall mean the banking institution at the tim
serving as Trustee under the Indenture.

Section 1.2. Rules of Construction.

. (a) Wwords o©of the masculine gender shall be deemed and
construed to include correlative words of the feminine and neuter
genders, and words of the neuter gender shall be deemed and
construed to include correlative words of the masculine and
feminine genders.

(b) The table of contents, captions and headings 4in this
Lease are for convenience only and in no way define, limit or
describe the scope or intent of any provisions oOr sections of
this Lease. '

(¢) All references herein toO particular articles or
sections are references to articles or sections of this Lease
unless some other references is established.

(d) All accounting terms not specifically defined herein
shall be construed in accordance with Generally Accepted
Accounting Principles applied on & Consistent Basis.

(e} Any terms not defined herein but defined in any of the
other Bond Documents shall have the same meaning herein.

(£) All references herein to the Code or any particular
provision or section thereof shall be deemed to refer to any
SUCCEeSsOr, Or BSuccesscr provision or section, thereof, as the
case may be.

11
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ARTICLE 11
REPRESENTATIONS

Section 2.1. Representations and Warranties of the Issuer.

(a) The Issuer is a *municipality”’ within the meaning
of the IDB Act and is authorized by the Act to own and lease
the Project and to enter into this Lease and the
transactions contemplated herein and to carry out its
cbligations heresunder, has been duly authorized by the
Governing Body to execute and deliver this Lease, and will
do or cause to be done all things necessary to preserve and
keep this Lease in full force and effect.

(b) The Issuer proposes to issue the Bonds in the
aggregate principal amount of $4,875,000 to refund the
outstanding Series 1985 Bonds, the proceeds of which had
been used to finance all or a pertion of the Cost of
Acquisition of the Project.

(¢) Py duly adopted resolution, the Issuer has duly
authorized the execution, delivery and performance of the
Bond Documents to which it is & party, including the
issuance and performance of the Bonds and (as security for
the Bonds) the assignment of its rights hereunder. '

(d) The Bonds will be issued under and pursuant to the
Indenture and will mature, bear interest, and have the other
terms and provisions set forth or provided for in the
Indenture.

(@) The execution and delivery of and performance
under the Bond Documents to which the Issuer is a party will
not conflict with, or constitute a breach of or default
under, or regquire any consent pursuant to any law or
regulation presently applicable to the Issuer (except for
such consents and approvals as have heretofore been
cbtained), the charter of the Issuer, any order of any
court, regulatory body or arbitral tribunal or any agreement
ir tSUtgumcnt to which the Issuer is a party or by which it

' un -

(£) There are no Jjudicial, regulatory oI arbitral
proceedings pending oI, to the knowledge of the Issuer,
threatened against the Issuer which, if decided adversely to
the Issuer, would have & material adverse effect on the
issuance and sale of the Bonds or any of the transactions of
the Issuer in connection therewith.

12
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() The Project is located within peSoto County,
Mississippi in the Metro Industrial Park at 11170 Green
valley Drive.

Wwhen executed and delivered, the Bond Documents to
which the Lessee is a party will be the valid and binding
cbligations oI agreements of the Lessee enforceable in
accordance with their respective terms.

(h) There is no action, suit or proceeding at law or
in equity or by eor before any govcrnmental instrumentality
or agency ©r arbitral body now pending, or to the knowledge
of the Lesses, threatened against OrI affecting the Lessee or
any properties oI rights of the Lessee which, if adversely
determined, would impair the right of the Lessee to carry on
its business substantially as novw conducted or would
materially adversely affect the financial condition,
business or operations of the Lessee or the transactions
contemplated by, ©I the validity of, eany of the Bond
Documents.

(1) The Lessee has filed all {ederal, state and local
tax returns which are required to be filed by it and has
paid or caused to be paid all taxes as shown on sajid returns
or on any assessment received by it, to the extent that such
taxes have Dbecome due, and NO cOntroversy in respect of
additional income taxes, state or federal, of the Lessee 13
pending or, to the knowledge of the lesses, threatened which- =
has not heretofore been disclosed in writing to the Trustee
and which, if adversely determined, would materially and
adversely affect the financial condition oI operations of
the Lessee.

(4) Neither the Bond Documents to which .the lLessee is
\ a party nor the Federal Tax Certificate contains any
misrepresentation OT untrue statement of fact or omits to
state a material fact necessary in order to make any such
reprosentation or statement contained therein not
misleading.

(k) The Lessee possesses all necessary patents,
licenses, trademarks, trademark rights, trade names, trade
name rights and copyrights to conduct its business a3 now
conducted, without known conflict with any patent, license,
trademark, trade name OI copyrights of any other Person.

e s e

(1) The Project Site is properly zoned, &and .ts
{ntended use and the cperation of the Project comoly wi®h
the uses permitted by applicable zoning regulations.

. b e

2L
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(m) No approval, consent o©or authorization of, or
registration, declaration oI £iling with, any governmental
or public body or suthority is required in connection with
the valid execution, delivery and performance by the Lessee
of the Bond Documents to which it is a party or the Federal
Tax Certificate which has not heretofore been obtained.

(n) The Lessee will not take or omit to take any
action which would impair the exemption of interest on the
Bonds from Federal income taxation.

(o) All of the representations, warranties and
covenants ©of the Lessee contained in the Federal Tax

Certificate are hersby reaffirmed and incorporated herein by
reference. .

The Project constituted, presently constitutes and
will constitute either land ©r property of a character
subject to the allowance for depreciation within the meaning
of Section 144(a)(1) of the Code. All amounts which were
paid or incurred with respect to the Project are; for
Federal income tax purposes, chargeable to the Project's
capital account O would be 80 chargeable either with a
proper election by the Lessee, OT but for & proper election
by the Lessee tO deduct such amounts.

(q) The Lessee is not and has not been in violation of
any covenant or other provision of the Original Lesse. The
proceeds of the Series 1985 Bonds were used for the purposes
and in the manner set forth in the Original lLease.

(r) The Project was completed by April 29,'1998, and

all of the proceeds of the sale of the Series 1985 Bonds
have been spent for Costs of Acguisition of the Project.

(s} The average matuzity (computed in accordance with
Section 147(b) of the Code) of the Bonds does not exceed
1208 of the average reasonably expected economic life
(computed in accordance with Ssection 147(b) of the Code) of
the facilities which were financed with the proceeds of the
Series 1985 Bonds. .

{t) (i) The officer of the Lesses executing this Lease
is familiar with all financing transactions undertaken and
now being planned for the Lessee, including tax-exempt
financings by or for the Lessee or by or for any related

perscn (within the meaning of Section 144(a)(3) of the
Code) .

(i) ‘There are no other obligations heretofore issued
or to be issued by or on behalf of any state, territery or

15
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possession of the United States, OI political subdivision of
any of the foregeing, ©f of the District of Columbia, for
the benefit of the Lessee ©Or any related person, which
constitute industrial development bonds (within the meaning
of Section 147(Db) of the Code) and which (1) were or are to
be sold at substantially the same time as the Bonds, (2)
were or are to be sold at substantially the sane interest
rate as the interest rate of the Bonds, (3) were OI are to
be sold pursuant to & common plan of marketing as the
marketing plan for the Bonds, and (4) are payable directly
or indirectly by the Lesses or from the source from which
the Bonds are payable.

(111) There are no additional facts oI circumstances
which may further evidence that the Bonds are part of any
other issue of obligations. .

(u) The sum of the authorized face amount of the Bonds
allocable to each test-period beneficiary (within the
meaning of Section 144 (a)(10) of the Code) plus the
respective aggregate face amount of all tax-exempt
industrial development bonds presently outstanding which are
allocable to each such testeperiod beneficiary does not
exceed $40,000,000.

(v} The Bonds will not be federally guaranteed (&s
such term is defined in Section 149(b)(2) ‘of the Code),
except as permitted Dby the provisions of Section 149(b)(3)
of the Code, except as set forth in clause (se) below.

(w)} There have not been issued any obligations which
would be taken into account in detsrmining the ‘aggregate
face amount of the ponds in accordance with Section
144(a)(2) of the Code.

(x} The aggregate principal amount of the Series 1985
Bonds, added to the capital expenditures referenced in
Section l44(a)(4)(A) of the Code made (other than those
mentioned in Section 144 (8) (4)(C) of the Code) with respect
to "facilities® described in Sectien 144 (a)(4)(B) of the
Code within DeSoto County, Mississippi (outside the
incorporated municipalities therein) from April 29, 1982
through April 29, 1988 did not exceed $10,000,000.

All of tho'abovo representations, warranties and covenants

shall survive the execution of this Lease and the issuance of the
Bonds .

16
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ACQUISITION OF THE PROJECT

section 3.1. Acquisition of the Profect by Lessee. The
Lessee and the {ssuer &CKknow edge that the Lessee has completed
the Acquisition of the Project a8 of the date of this agreement.

section 3.2. lessee to Maintain Approvals Required for the
project. The Lessee sha obtain or cause tO be obtained and
retained all necessary permits and approvals for the Ac isition
of the Project and the operation and maintenance of the Project
and shall comply with all lawful regquirements of any governmental
body regarding the use Or condition ot the Project. The lLeassee
may, however, contest any such reguirement by an appropriate
proceeding diligently prosocutod.

gection 3.3. plans and Sgeci%ications. The Lessee shall
maintain a set of Plans and Speci cations at the project Site
which shall be available to the Issuer, the Trustes, the Bank and
the Bondholders for inspection and examination during the
lLessee’'s regular pusiness hours, and the Issuer and the Lessee
agree that the Lessee may supplement, amend and add to the Plans
and Specifications, and that the Lessee shall be authorized to
omit or make substitutions for components of the Project, without
the approval of the Issuer OT the Bank, provided that no such
change shall Dbe made which shall be contrary to any
representation or covenant made pursusnt to section 2.2 herecf oI
the provisions of the Federal rTax Certificate, and provided
further that if any such c¢change would render materially incorrect
or incomplete the description of the Leased. Equipment ©OF the
description of the project Site as set forth in Exhibits A or B
to this Lease, the Lessese and the Issuer shall amend such
gxhibits to reflect such change, upen receipt by the Issuer and
the Trustee of an opinion of bond counsel that such change will
not result in an Event of Taxability. No approvals of the Issuer
or the Trustee shall be required for the Acgquisition of the
project or for the solicitation, negotiation, award or exscution
of contracts relating thereto.

17
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ARTICLE 1V
1SSUANCE OF THE BONDS; REFUNDING OF SERIES 1985 BONDS

section 4.1. Agreement to 1SSue +he Bonds: Refun ing_of
Series 1985 ponds; Acgquisition © Project Dy lssuer. To provide
wnds for the I@ unding of the PI ncipal of the outstanding
Series 1985 Bonds, the lssuer agrees that it will sell, issue and
deliver the ponds in the aggregate principal amount of $4,875,000
in the manner set forth in the Indenture and cause the proceeds
of the Bonds to be applied as provided in the Indenture. All of

the proceeds of the sale of the Bonds shall be deposited into the
Project Fund. '

section 4.2. Disbursements from ¢+ Fund. The
$4,875,000 principal amount of the Boncs initially sposited into
the Project Fund shall be vransferred by the Trustes tO the Prior
Trustee in order to effect the immediate refunding of the Series
1985 Bonds in accordance with the provisions of the Refunding
Agreement. 1f any sums other than the proceeds of the sale of
the Bonds are deposited into the Project Fund pursuant to the
provisions of the 1lndenture, such amounts may be paid by the
Trustee as provided in Section 402 of the Indenture.

section 4.3. ljoseout of the project Fund. The Project
fund shall be available Throughout the terIm of this Lease to
accept deposits of amounts from any source, including, without

1imiting the generality thereof, "Net proceeds and the proceeds of
any Eminent pomain proceedings regarding the project.

section 4.4. No Third Party peneficiary. i1t is
specifically agreed between the parties executing this Lease that

it is not intended by any of the provisions of any part of this
Lease to create the public or any member thereof, other than &s
may be expressly provided herein o©r as contemplated in the
Indenture, & third party pbeneficiary hersunder, ©r to authorize
anyone not a party to this Lease tO maintain a suit for personal
injuries or properiy damage pursuant to the terms of provisions
of this Lease. The duties, obligations, and responsibilities of
the parties to this Lease with respect tO third parties shall
remain as imposed by law.

SECTION 4.5. nvestment of Funds. Moneys held for the
credit of the pProject Fund OrF the Bond Fund or any other fund or
account established pursuant to this lLease OT the Indenture and
not required for immediste disbursement shall, upon written
direction of & Lesses Representative, be invested oI reinvested
in any one O more ©of the investment Obligations. Such

investments may be made through the investment department of the
Trustes. -

18
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such investments shall have maturity dates or be subject to

. redemption by the holder at the option of the holder on Or prior

to the date Uupeon which such funds will be required for

disbursement as reflected Dby &8 statement o©f the Lessee
Representative, which statement shall be filed with the Trustee
prior to any investment.

19




ARTICLE V

LEASE OF PROJECT BY THE 1SSUER TO
THE LESSEE; RENTAL PROVISIONS

gection 5.1. fLease of Project} warranty of Title. In
accordance with the provisions © this Lease, the Issuer agrees

+o and does hereby lease tO the Lessee, and the Lessee agrees to.
and does hereby lease, take and hire £rom the Issuer, the
Project, including all accretions, easements, rights-of-way and
appurtenances belonging or in anywise appertaining thereto,
subject toO Permitted Encumbrances.

: The Issuer warrants that it has acquired good and marketable
title to the Project Site, free from all liens other than
permitted Encumbrances. . Notwithstanding the foregoing, the
warranty of the Issuer as to title to the project Site is limited
to the extent of the quality of the title which the Issuer
received from the Lessee.

Section 5.2. No set-0ff. The obligation of the Lessee tO
make the payments roquirca by this lLeass shall be absolute and
unconditional. The Lessee will pay without abatement, diminution
or deduction (whether for taxes O otherwise) all gsuch amounts
regardless of any cause OT circumstance whatsoever including,
without limitation, any defense, set-off, recoupment or
counterclaim that the Lessee may have or assert against the
i1ssuer, the Trustee, any Bondholder or any other perscn.

gsection 5.3. Prega;mentn. The Lessee may prepay-all or any
part of the rents O other amounts required to be paid hereunder
to the same extent provided in section 701 of the Iindenture with
respect to prepayment of the Bonds. The Lessee shall prepay all
of the amounts it is required to prepay o9 provided in Sections
10.2 and 10.3 hereof.

section 5.4. Term. The initial term of this Lease shall
commence on the date of the delivery of the Bonds and shall
terminate at midnight on December 1, 2008, unless terminated
prior to that date pursuant %o other provisions of this Lease;
provided, however, cthat this Lease shall not terminate unless the
principal of, premium, if any, and intersst on the ponds have
been fully paid (oF provision for payment thereof ‘has been made
in accordance with the Indenture). The Lesses may Ienevw this

Section S$.5. Letter of Cre eimbursemant A
As a furtaer conaition to the suing the
leasing the Project to the Lesses, the Lessee shall:

reement .
onds and
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(8) Cause the letter of Credit to be issued and
delivered to the Trustee &8 security for the Bonds; and

(®) Enter into the Reimbursement Agreement with the
pank in form and substance satisfactory to the Bank and
execute and deliver the other Letter of Credit Documents
required by the Bank.

Section 5.6. Rental. The lessee hereby agrees - tc pay the
following sums as rent for the Project during the Lease Term and
any renewal term hereof:

(a) Basic Rent. The Lessee shall pay t© the Trustee in
{immediately available funds for the account of the Issuer for
deposit into the Bond Fund as Basic Rent for the Project a sum
egqual to the principal of, premium, i¢f any, and/or interest on
the Bonds in the amounts, in the manner and at the times required
by the Indenturse to enable the Issuer toO cause timely payment toO
pe made to the Bondholders (whether at maturity or upon
redemption OX acceleration, ©r otherwise). If at any such
payment date the balance in the Bond Fund is insufficient to make
the then required payment of principal, premium, if any, and/er
interest, the Lessee will forthwith pay any such deficiency. The
Lessee's obligation to pay pasic Rent on any such payment date
shall be reduced by the amount of any draws made under any Credit
Facility and any balance in the Bond Fund, to the extent such
amount constitutes Available Moneys. 1f at any time the amount
in the Bond Fund is sufficient to pay in full at the times
required the principal of, premium, if any, interest on the Bonds
and the Trustee's and any paying agent's or pond registrar's fees
in connection with all of the Bonds then remaining unpaid, then
no further Basic Rent shall be payable hereunder.

(b) Supplemental Rent. The Lessee shall pay as
Supplemental Rent the Trustee's and any paying agent’'s OI bond
registrar's fees and expenses and charges (arising pursuant to
the Indenture or otherwise), and all governmental impositions,
expenses, liabilities, obligations and other payments of whatever
nature which the Lesses has agreed to pay oI assume under the
provisions of this Lease. supplemental Rent shall be payable
within 20 days after receipt ©of a statement therefor from the

Trustee or other payee and such payment shall be made directly to
such payee.

SECTION 5.7. Quiet Enjoyment. The Issuer agrees that the
Lessee, upon payment O the rent herein provided for and upon
performing and observing the conditions hereof, shall and may
peaceably hold and enjoy the Project during the Lease Term ard

any renewals hereof without any interruptions orf disturbance,
subject, however, to the terms of this Lease.

21
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ARTICLE V1

MAINTENANCE AND MODIFICATIONS;
TAXES AND UTILITY CHARGES;
INSURANCE AND EMINENT DOMAIN

Section 6.1. Maintenance and Modification of the Project by
Lessee. The Lessee agrees that, until Payment of the Bonds shall
made, it will at its own expensse, (i) keep the Project or
cause the Project to be kept in as reasonably safe condition as
its operations shall permit, (14) make or cause toO be made from
time to time all necessary repairs thereto and renewals and
replacements thereof and otherwise keep the Project in good
repair and in good operating condition, ordinary wear and tear
excepted, and (iii) not permit or suffer others to commit a
nuisance on or about the Project. The Lessee shall pay or cause

to be paid all costs and expenses of operation and maintenance of
. the Project. .

The Lessee may, at its own expense, make from time to time
any additions, modifications or improvements to the Project that
it may deem desirable for its business purposes and that do not
materially impair the effective use, or decrease the value, of
the Project.

Section 6.2. Taxes and ytility Charges.

The Lessee shall pay as ~ Supplemental Rent pursuant <o
Section 5.6(b), promptly as and when the same shall become due
and payable, each and every l1awful cost, expense and obligation
of every kind and nature, foreseen or unforeseen, for the payment
of which the Issuer or the Lessee is Or shall become liable by
reason of its estate or interest in the Project or any portion
thereof, by reason of any right or interest of the Issuer or the
Lessee in or under this Lease, or by reason of or in eny manner
connected with or arising out of the possession, operation,
maintenance, alteration, repair, rebuilding or use of the
Project, or any part thereof. The Lesses shall pay and discharge
as Supplemental Rent pursuant to section 5.6(b), promptly as and
when the same shall become due and payable, all lawful real
estate. taxes, personal property taxes, water charges, sewage
charges, Aassessments (including, without limitation, special
assessments for public improvements oI benefits for which the
Lessee would otherwise have been liable had it in fact been the
owner of the Project) and all other lawful governmental taxes,
impositions and charges of every kind and nature, ordinary or
extracrdinary, general or special, foreseen oI unforeseen,
whother similar or dissimilar to any of the foregoing, and all
applicable interest and penalties thereof, if any, which at any
time during the term of this Lease shall be or become due and
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payable by the Issuer OF the Lessee and which shall be lawfully
levied, assessed O imposeds

(a) VUpon or with respect to, oI shall be or become liens
upon, the project or any portion thereof or any interest of the
Issuer OI the lLessee therein ©F under this Lease;

(p) Upon oI with respect toO the income OF profits of the
1ssuer from the Project or under this Lease;

(¢) Upon ©OF with respect tO the possession. operation,
management, maintenance, alteration, repals, rebuilding, use of
occupancy ©of the Project or any pertion thereocf; or

(d) upon this transaction or Bany document to which the
issuer or Lesses® is a party creating oI transferring an interest
or an estate in the Project; .

under or by virtue of any present OrT future law, regulation ©orf
other requirement of any govornmental authority. including school
districts OI octherwise, provided that such taxes, impositions,
charges and assessments made by the Issuer shall not discriminate
against the Lessee. The lessee shall furnish to the Issuer
promptly upen reasonable request proof of the payment of any such
tax, assessment Or other govcrnmental or similar charge or any
utility charge which is payable by the Lesses as set forth above.

it is the intention of the parties hereto that, in so far as
the same may be 1awfully done, the Issuer shall pe free from all
costs, expenses and obligations and all such taxes, water
charges, Ssewer charges, assessments and all such other
qovornmental impositions and charges, and this Lease shall be
deemed to be a "net jease® and the Lessee shall paYy net the rents
and other payments requized hersunder.

The Laessee shall, at its expense, procure any necessary
permits, licenses and other authorizations required for the
jawful and proper construction, use, occupation, operation and
management ©Of the Project and the Issuer will cooperate with the
Lessee in securing such permits, jicenses and auythorizations.
The Lessee shall pay or cause to be paid all jawful charges for
utilities and other services used in connection with the Project.
The Lessee agrees that the Issuer is not required to furnish free
of charge to the Lesses, pursuant to the terms of this Lease, any
utilities, facilities, equipment, laber, materials o©or services of
any kind, sxcept as otherwise may be required by law.

whenever the imposition of a tax, assessment tregulec O

special) oI qovornmontal charge of any nature requires the
approval, consent, petition orf waiver of the property owner, the
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1ssuer will not approve, consent, petition or waive in connection
therewith without the written approval of the Lessee.

1t is the intention of the parties hereto that the portion

of the project financed with the proceeds of the Series 1985
ponds and any additions and expansions thereto which, pursuant to
the terms nereof, are to become &8 part of the pProject, shall
remain exempt from ad valorem taxation for a 10-year period
commencing with the date of completion of the project ©or until

rermination of this Leas®, whichever is = shorter, in

accordance with applicable law.

section 6.3. Title Insurance. The lesses gshall deliver to

T s nemed -

+he Bank and the Trustee as name insureds at Of prior to closing
a title insurance pelicy issued by 8 ginancially responsible
title insurance company qualitiod to do business in the State and
acceptable tO the Bank in the amount of $2,500,000 (1) insuring
¢hat the Lessee has & valid jeasehold interest in the Project

subject only t0 permitted Encumbrances and (i) insuring

the Trustee's jnterest in the Project Site.

yntil Payment

section "6.4. Casualt and tiabilit Insurance required.
of the Bonds shall be made, the Lesses® wiff xeep

the Project continuouuly insured against guch Tisks as Aare
customarily insured against by pusinesses of like size and type
engaged in the same OF similar manufacturing operations in the
gsame area (other chan business interruption insurance) including.
without limiting che generality of the foregoing: -

(a) Fire and Extended Coverage Insurance. Insurance
against loss ©OF damage DbY fire, with standard. extended
coverage, vandalism, and malicious mischief endorsement.
guch insurance shall be in an amount equal to oI exceeding
the lesser of (i) the full replacement value of the project,
l1ess the amount of the coinsurance feature authorized by
this Section, or (ii) the amount required for the full
redemption OF retizement of all Bonds then outstanding. The
proceeds of all such policies shall be payable O the
issuer, the Lessee, the pank and the Trustee as their
interests may appear, provid-d that any such policies may be
so written ©Of endorsed as to make payments on claims for
1osses not in excess of $100,000 payable directly to the
Lessee. All claims on such insurance regardless of amount
may be adjusted by the Lessee with the insurers. subject tO
approval of the Trustee as to settlenent of any claim in
excess ©f $100,000. The Issuer shall cooperate with the
Lessee in adjusting any such loss.

public tiability Insurance. General public

1iability insurance against claims for podily injury, death
or property damage occurring in connection with the Project,

24




S N

sk Tdrit 404

such insurance tO atford protection to the Issuer and the
Trustee as additional i{nsureds of not less than §1,000,000
combined single limit with respect to any one accident and
$1,000,000 in the aggregate. The Net Proceeds of such
insurance shall bDe applied toward the extinguishment OF
satisfaction of the liability with respect 1to which such
insurance proceeds may be paid.

(c) workers Compensation Insurance. workers
Compensation Insurance, including qualified self-insurance
pursuant toO the Mississippi Workmans Compensation Act,
covering all Persons employed by the Lessee. The Lessee
will cause such insurance 0 be maintained Dby any
independent contractors engaged by the Lessee in connection
with any work done on or about the project with respect tO
which claims for death or bodily injury could be asserted
against the Lessee, the 1ssuer, the gank or the Trustee,
complying with the rules, regulations and reguirements of
the State from time tC time in force.

(d}y Flood tnsurance. If all or part of the project is
jocated in an area now or hereafter identified by the
secretary of Housing and Urban Development as an area having
special flood hazards and in which flood insurance has been
made available under the National Flood Insurance Act of
1968, as amended, policies of flood insurance in an amount ~
at least equal to the lesser of (1) the amount of the Bonds,
(2) the insurable value of the improvements, or (3) the
maximum limit of coverage available under the National Flood
insurance Act of 1968, as amended, with loss payable to the
1ssuer, the Lessee, the Bank and the Trustee, as their
interests may appear.

section 6.5. General Reguirements Applicable to Insurance.
fach insurance policy obtained in satisfaction of the
requirements of Section 6.4 hereof!

(a) shall be by such insurer (or insurers) as shall be
financially responsible, qualified to do business in the
state and of recognized standing;

(b) shall be in such form and have such provisions
(including, without limitation, the lenders long-form 1loss
payable clause, the waiver of subrogation clause, the
deductible amount, i¢ any, end the standard mortgagee
endorsement clause), as are generally considered standard
provisions for the type of {nsurance 4involved and are
acceptable in all respects %O the Trustee and the Bank;

(e) shall prohibit cancellation ©F substantial
modification, termination or lapse in coverage by the
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written notice to
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Section 6.9. Applicetjon of Net proceeds of Insurance and

Eminent Domain.

(a) Damage and Destruction. 1f prior to full payment of
the Bonds (or provision for payment therecf having been made in
accordance with the Indenture) the Project is destroyed or
damaged (in whole or in part) by fire or other casualty, the
Lessee shall promptly give written notice to the Trustee and
shall apply the Net proceeds of any insurance resulting from
claims for such losses for either of the following purposes:

(1) The prompt repair, rebuilding or restoration of
the property damaged or destroyed to substantially the same
condition as existed prior to the event causing such damage
or destruction, with such changes, alterations and
modifications (including the substitution and addition of

other property) as may be desired by the Lessee and as will
nots

(i) materially alter the character of the Project
as an enterprise permitted by the IDB Act; or

(ii) in the aggregate materially impair the lien

and security interest of the Trustes wunder the
Indenture; or

(1i4) materially impair the operating unity or

productive capacity of -the Project or materially reduce
the value or utility of the Project. '

1f the Lessee elects to so repair, rebuild or restore the
pProject, such Net Proceeds shall be paid to and held by the
Trustee in an insurance loss trust account in the Project
Fund. The Trustee, upon receipt of a certificate of the
Lessee Representative that such payment is regquired for such
purpese, will apply so much as may be necessary of the Net
Proceeds of such insurance to payment of the costs of such
repair, rebuilding or restoration, either on completion
therecf or as the work progresses. If the Net Proceeds are
not sufficient to pay in full the costs of such repair,
rebuilding or restoration, the Lesses will nonetheless
complete the work thersof and will pay that portion of the
costs theresof in excess of the amount of said Net Proceeds.
Any balance of such Net Proceeds remaining after payment of
all the costs of such repair, rebuilding or restoration
shall be applied as set forth in Section 10.3. 1If the Bonds
have been fully peid (or provision for the payment thereof
has been made in accordance with the Indenture), all such
Net Proceeds shall be paid to the Lessee.
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(2) The redemption of all of the Bonds in accordance
with Article X. 1f the Lessee exercises said option to
redeem the Bonds, such Net Proceeds shall be deposited in
the Bond Fund.

{ I1f the Lessee falls to notify the Trustee as to the manner
with which the Lessee elects tO apply such net proceeds by the
90th day following receipt by the Lessee or Trustee of such Net
proceeds, the Lessee shall be desmed to have elected to redeem
the Bond pursuant to (2) above.

(b) Condemnation. Unless the Lessee shall exercise its
option to redeem the Bonds pursuant to Article X, in the event
that title to, or the temporary use of, the Project or any
substantial portion thereof, shall be taken under the exercise of
eminent domain by a governmental body or by any person, firm or
corporation acting under governmental authority, the lLessee shall
be obligated to continue to make the rental payment specified in
Section 5.6. The Issuer will cause the Net Proceeds received by
it from any awards made in such eminent domain proceedings to be
paid to and held by the Trustee in a condemnation trust account
and applied in one oOr more of the following ways as shall be
directed in writing by the Lesses:

(1) The restoration of the improvements located on the
Project Site to substantially the same condition as they -

existed pricr to the exercise of the said power of eminent
domain. .

(2) The acquisition, by construction or otherwise, by
the Issuer of other improvements of at least egual value and
utility suitable for the lessee's operations on or adjacent
to the Project Site (which improvements shall be deemed a
part of the Project and subject to the lien and security
interest of the Trustee under the Indenture and available
for use and occupancy by the Lessee without the payment of
any rent other than herein provided to the same extent as if
such other improvements were specifically described herein
and demised hereby); provided, that such improvements
acquired by the Issuer shall not be subiject to any liens or
encumbrances prior to the Indenture, other than Permitted
Encumbrances.

(3) The redemption of all of the Bonds in accordance
with Article X or part of the Bonds in accordance with this
Section. If less than all of the Bonds are to be redeemed,
no part of any such condemnation award may be applied for
such redemption unless the Lessee shall #rrnish to the
Trustee a certificate of an Independent Engineer stating:

28



| o 72emee 40%

(1) that the property forming a part of the
Project that was taken by such condemnation proceedings
is not essential to the Lessee's use Or occupancy of
the Project;

(i) that the Project has been restored to a
condition substantially squivalent as to both valuve and
utility to its condition prior to the taking by such
condemnation proceedings; ©OX .

(4i1) that improvements have been acquired which
are suitable for the Lessee's operation at the Project
as contemplated by the foregoing subsection (b)(2) of
this Section. .

Wwithin 90 days from the date of entry of a final order in
any eminent domain proceedings granting condemnation the
Lessee shall direct the Issuer and the Trustee in writing as
to which of the ways specified in this Section the Lessee
elects to have the condemnation award applied.

Any balance of the Net Proceeds of the award in such
eminent domain proceedings shall be applied as set forth in
Section 6.13. 1f the Bonds have been fully paid (or
provision for payment thereof has been made in accordance
with the Indenture) all such Net Proceeds shall be paid to
the Lessee.

The Issuer shall cooperate fully with the Lessee in the
handling and conduct of any prospective oOr pending
condemnation proceeding with respect to the Project or any
part thereof and will, to the extent it may lawfully do so,
permit the Lessee tO litigate in any such proceeding in the
name and behalf of the Issuer. 1In no event will the Issuer
voluntarily settle, or consent to the settlement of, any
prospective oI pending condemnation proceeding with respect

to the Project or any part thereof without the written
consent of the Lesses.

1f the Lessee fails to notify the Trustee as to the manner
with which the Lessee elects to apply such Net Proceeds by the
g0th day following receipt by the Lessee or the Trustee of such
Net Proceeds, the Lesses shall be deemed to have elected to
redeem the Bonds. pursuant to (3) above.

The Lessee agrees that if it shall elect to use the moneys
paid to the Trustee pursuant to subsection (b)(1l) or (2) of this
Sestion 6.9 for the repair, replacement, renewal or improvement
ot the Project, it will restore the Project, or cause the same 1o
be done, to a condition substantially equivalent to its condition
prior to the occurrence of the event to which the Net Proceeds
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were attributable. 70 the extent that the Net proceeds are not
sufficient toO restore ©OF replace the Project, the Lessee shall
use its oOwn funds to restore or replace the Project. Prior to
the commencement of such work, the Trustee may require the Lessee
to furnish & completion bond, @SCIOW deposit ©I other
satisfactory evidence of the lLessee’s ability to pay °or provide
the Net Proceeds. Any balance remaining after such application
of such Net proceeds shall be paid to the Lessee. The Lessee
shall be entitled to the Net Proceeds of any 4insurance O
resulting from Eminent pomain zrelating t©O property of the Lessee
not included in the Project.

section 6.10. parties to Give Notice. In case of any
material damage to or destruction of all or any part of the

pProject, the Lessee shall give prompt notice thereof to the
1ssuer, the Credit Facility Issuer and the Trustee. In case of &
taking or proposed taking of all or any part of the Project, oI
any right therein by Eminent pomain, the Lessee shall give prompt
notice thereof to the lssuer, the Credit Facility Issuer and the
Trustee. Each such notice shall describe generally the nature
and extent of such damage, destruction, taking, loss, proceeding
or negotiations. ‘

SECTION 6.11. Leased Eggi%ment. A. substitution. The
Lessee may from time tO time (on benalf of the 1ssuer) substitute

machinery and equipment for any Leased Equipment, provided that
the machinery and equipment 80 substituted shall pe free of Liens
(other than Permitted EncumbranEOS),'and shall be machinery and
equipment of at ljeast equivalent utility and depreciated value to
that replaced (and the Lessee shall deliver tO the Issuer, uwpen
its request, and tO the Trustee the certificate of a Lessee
Representative toO that effect). such substituted machinery and
equipment shall be promptly conveyed by the Lessee to the Issuer,
shall be installed at the Project Site and shall bscome a part of
the Project and be included under the terms of this Lease and
subject tO the lien and security interest of the Trustee under
the lndenture. The Lesses shall deliver to the 1ssuer and to the
Trustee an executed counterpart of one or more bills of sale
conveying such machinery and equipment <O the 1Issuer. The
machinery and equipment for which substitution has Dbeen made
shall become the property of the Lessee free and clear of the
lien and security interest of the Trustes under the lndenture and
any claims of the Issuer, the Trustee or the pondholders therein
or thereto. The lesses will pay any costs (including reasonable
counsel fees) incurred in subjecting to the lien and security
interest of the Trustee under the Indenture any items of
machinery and equipment that under the provisions of this Section
are to become a part of the Leased Equipment.

B. Removal. The Lessee may purchase from the Issuer, or on
pehalf of the Issuer, sell, scrap, trade-in or otherwise dispose
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of, any lLeased Equipﬁent included under the terms of this lease,
without substitution therefor so long as the removal of the
Leased Egquipment tO be purchased oI otherwise disposed of will
not

(a) materially alter the character of the Project as an
enterprise permitted by the IDB Act,

(b) in the aggregate materially impair the lien and
security interest of the Trustee under the lndenture, oI

(e) materially impailr the operating unity or productive
capacity of the Project or materially reduce the value or utility
of the Project,

provided that

(x) 4n the case of the sale of any such Leased Equipment toO
anyone other than the lessee, OT in the case of the scrapping
therecf, the Lessee shall determine an amount egual to the
greater of

(1) the proceeds from such sale or scrapping, or

(ii) an amount equal to the original cost therecf to
the Issuer, Jless depreciation at rates calculated in
accordance with generally accepted accounting principles
(hereinafter referred to as the “Depreciated Cost®),

y) in the case of the trade-in of such leased Equipment
for other machinery oI equipment not toO be installed in the

project, the Lessee shall determine an amount equal to the
greater of

(1) the amount of credit received by it in such
trade-in, O

{ii) an amount equal to the Depreciated Cost thereof,
and

(z) 4n the case of the sale of any such Leased Egquipment to
the Lessee, or in the case of any other disposition thereof, the
Lessee shall determine an amount equal to the greater of

(1) the fair market value thereof, oOr
(ii) en amount equal to the Deprecisted Cost thereof.
(The amounts determined pursuant to subsections (x)., (Y) and (2)

above are hereinafter referred to as the *pisposition Proceeds®).
1f the Lessee prior to the removal of any such Leased Equipment
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applied to the redemption of the Bonds pursuant to Section
701(b)(4ii) of the Indenture, and the Lessee shall make
additional prepayments of rent in increments of $100,000 at any
time the amount of Extraordinary Funds not previously used for
such prepayments aggregates at least $100,000.

SECTION 6.14. Liens. The Lessee will not create or permit
the creation of, or suffer to exist, any lien, encumbrance or
charge upon the Project or any part thereof, except Permitted
Encumbrances. The Lessee will take all steps necessary tO
discharge and remove any lien, encumbrance or charge, except
Permitted Encumbrances, upon the Project created by any one other
than the Issuer. Notwithstanding the -foregoing, nothing
contained herein shall preclude the Lesses from creating or
permitting to remain any lien, encumbrance or charge against its
interest in the Project which is subordinate in right in all
respects to the interest of the Issuer, the Trustee and the
Bondholders.
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SPECIAL COVENANTS

section 7.1. Access to the Project and Inspection. The
Credit Facility tssuer and the Trustee shall have the right, at

all reasonable times upon the gurnishing of reasonable notice to

Equipment. The Trustee, the Credit Facllity Issuer and their
duly authorized agents shall also have such right of access to
the Project as may be creasonably necessary to cause to be
completed the construction, acquisition and installation of the
project, and thereafter for its property maintenance, in the
event of failure by the Lessee tO perform its obligations
relating to maintenance under this Lease. The Lessee hereby
covenants to execute, acknowledge and deliver all such further
documents, and do all such other acts and things as maYy be
necessary to grant to the Credit Facility 1ssuer and the Trustee
such right of entry- The Credit Facility Issuer and the Trustee
shall also be permitted, at all reasonable times, to examine the
books and records of the Lessee with respect toO the Acgquisition
of the Project and the obligations of the Lessee hereunder, but
neither shall be entitled to access toO trade secrets OI other

proprietary information (other than financial information) of the ~

lLessee.

Section 7.2. further Assurances and Corrective Instruments.
Subject to the provisions © the 1ndenture, the issuer and the
Lessee agree that they will, £from time to time, exscute,
acknowledge and deliver, or cause to be executed, acknowledged
and delivered, such supplements and amendments hereto and such
further instruments as may reasonably be required for correcting
any inadequate OI incorrect description of the Project, or any
part thereof, and for carrying out the intenticon OI facilitating
the performance of this Lease.

Ssection 7.3. gocg;g;ng and Filing: other jnstruments.

(a) The Lessee covenants that it will, at its expense,
cause Counsel in the State to take all steps as are reasonably
necessary to render an opinion, and to render an opinion to the
1ssuer and the Trustee not earlier than €0 nor later than 30 days

prior to sach anniversary date occurring at tive-year intervals

after the issuance of the Bonds, and upcn completion of any
application of the Net Proceeds of insurance or Eminent pomain
pursuant to section 6.9(b)(ii) herecf, to the effect that all
fina~Ting statements, continuation staLements, notices and other
instruments required by applicable jaw have Dbeen recorded or
filed oI re-recorded O©OF re-filed in such manner and in such

34




R S

- - . A AR R :
. L eeela . . R EAT SN
o e ¥ waisn il DT AR
oty -‘?"ﬁ.'x—j'f-.".;-‘.’ Sad vy EUARYr Shem e B i .

piA

sook - 72emer 414

places required by law in order fully to preserve and protect the
rights of the Trustee in the granting bY the 1ssuer of certain
rights of the 1ssuer, pursuant to the Indenture and under this
Lease, 88 against creditors of or purchasers for value from the
I1ssuer or the Lessee. .

(b} The Lessee® and the Issuer shall exscute and deliver all
instruments and shall furnish all {nformation and evidence deemed
necessary ©r advisable Dby such Counsel to enable him tO render
the opinion referred to in subsection (&) of this Section. The
Lessee shall file and re-file and record and re-record or casuse
to be filed and re-filed and recorded and re-recorded sll
instruments required toO be filed and re-filed and recorded Or
re-recorded pursuant to the opinien of such Counsel and shall
continue or ceuse to be continued the liens of guch instruments
{or 8o long as the Bond'shall be outstanding, except as otherwise
required by this Lease. :

section 7.4. Non-Arbitrage and Tax gcrtiticato Covenants:
Notice of gvent of Taxa ility.

(a) Neither the Lessee nor the Issuer shall take any
action, and the Lesses covenants that it will not approve the
Trustee's taking any action or making any investment ©r use of
the proceeds of the Bonds, which would cause any of the Bonds to
be an ‘arbitrage bond® within the meaning of Section 148 of the
Code and the Tax Regulations ©or _any predecessor or successor
provisions which may be spplicable to the Bonds at the time of
such action, investment Or use.

(p) The Lessee acknowledges that it has examined the Tax
Certificate and its term relating to compliance with Sections 103
and 141 through 150 of the Code and Tax Regulations p:omulqated
thereunder and shall comply with the covenants, instructions and
guidelines contained in the Tax Certificate. The Lessee's
obligation toO make any payments of rebates to the United States
required by the Tax Certificate and to prepare and furnish to the
Issuer and the Trustee the statements and forms described therein
shall survive Payment of the Bond notwithstanding any provision
of this Lease tO the contrary.

(c) The Lessee shall give ?:ompt written notice toO the
1ssuer and the Trustee of the iling by the Lessee of any
statement, tax schedule, return OI document with the internal
Revenue Service which discloses that an Event of Taxability shall
have occurred and its receipt of any written advice from the
Intornaé Revenue Service that an Event of Taxability shall have
occurred.

section 7.5. Administrative BX nses. The Lessee shhll pay
to or for the account oé the Issuer within 30 days after notice

s
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thereof all reasonable costs and expenses incurred by the lssuéer
in connection with the financing and edministration of the
Project, including, without limitation, the costs of
administering this Lease and the fees and expenses of attorneys,
consultants and others.

section 7.6. Indemnit Against Claims. The Lesseé will pay
and discharge and will indemnify and hold harmless the Issuer and
the Trustee from (a) any lien or charge upon amounts payable
hereunder by the lessee to the Issuer (other than income taxes),
and (b) any taxes, assessments, impositions and other charges in
respect of the project or any part thereof. 1If any claim of any
such lien or charge upon payments, or any such taxes,
assessments, impositions OI other charges, are sought to Dbe
imposed, the Issuer OI the Trustee, as the case may be, will give
prompt notice to the Lesses, and the Lessee shall have the scle
right and duty to assume, and shall assume, the defense thereof,
with full power to litigate, compromise OI settle the same in its
sole discretion.

section 7.7. HRelease and Indemnification. The Lessee shall
at all times protect and hold the Issuer, and the officers,
employees, agents of the Issuer and the Board of Supervisors of
the Issuer (collectively, the ‘Indemnified Parties®) harmless_
against any claims or liability resulting from any loss or damage
to property or any injury to or death of any person that may be
occasioned by any cause whatsoever pertaining to the Project or
the use thereof, including without limitation any lease thereof
or assignment of its interest in this Lease, such indemnification
to include reasonable expenses and attorneys' fees incurred Dby
the Indemnified Parties in connection therewith, provided that
such indemnity shall be effective only to the extent of any loss
that may be sustained by the indemnified Parties in excess of the
net proceeds received by it or them from any insurance carrier
with respect to such loss and provided further that the benefits
of this Section 7.7 shall not inure to any person other than the
I1ssuer, its members, officers, employees and agents, and provided
further, that such loss, damage, injury or death shall not have
resulted from an action or & failure to take action in bad faith
by the Issuer or such member, officer, employee or agent. The
Lessee hersby Aagrees to insure against the liability herein
assumed. The Lessee shall have the right to defend any such
claim or liability and each Indemnified Party agrees to cooperate
in such defense.

Section 7.8. rinancial Statements. (a) The Lessee shall
deliver to the Trustee (i) as soon as practicable and in any
event within 45 days after the end of each of the first three
quarterly periods of each £fiscal Yyear of the Lessee, the
financial reports of the Lesses for such quarter, and (ii) as
socon as practicable and in any event within 90 days after the end
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of each fiscal year of the Lessee, the financial reports of the
Lessee for such fiscal year audited by a firm of independent
certified public accountants acceptable to the Trustee. The
provisions of this Section 7.8 shall become effective only if the
Bonds have been converted to a Fixed Rate and no Credit Facility
is outstanding to support the payments of principal of and
interest on the Bonds.

Section 7.9. Additional Information. Until Payment of the
Bonds shall have occurred, the Lessee shall promptly, from time
to time, deliver to the Trustee such information regarding the
operations, business affairs and financial condition of the
Lessee as the Trustee may reasonably request. The Trustee is
hereby authorized to deliver & copy of any such financial
information delivered hereunder, or otherwise cbtained by the
Trustee, to any Bondholder or prospective Bondholder, to any
regulatory authority having jurisdiction over the Trustee and to
any other Person as may be required by law. The Issuer and the
Trustee are authorized to provide information concerning the
outstanding principal amount and payment history of, and other
information pertaining to, the Bonds to any agency or regulatory
authority of the State reguesting such information.

. Section 7.10. Corporate Existence Sale of ssets
Consolidation or Merger. So 1ong as any of the Bonds remain
Outstanding, the Lessee agrees that it will continue to be a
corporation either organized under the laws of or duly qualified
to do business as a foreign corporation in the State, will
maintain its corporate existence, will not dissolve or otherwise
dispose of all or substantially all of its assets and will not
consolidate with or merge into another corporation Or permit one
pr more corporations to consolidate with or merge into it;
provided, that the Lessee may, without violating the foregoing,
consolidate with or merge into another corporation, or permit one
or more corporations to consolidate with or merge into it, or
transfer all or substantially all of its assets to another such
corporation {(and thereafter dissolve or not dissolve, as the
Lessee may elect) if the corporation surviving such merger or
resulting from such consolidation, or the corporation to which
all or substantially all of the assets of the Lessee are
transferred, as the case may be,

(a) is a corporation organized under the laws of the
United States of America, or any state, district or
;erritory thereof, and qualified to do business in the

tate,

(b) shall expressly ia writing assume all of the
obligations of the Lessee contained in this Lease, and
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(c) has a consolidated tangible net worth (after

. giving effect to such consolidation, merger oI transfer) of
not less than the consclidated tangible net worth of the
Lessee and its consolidated Subsidiaries immediately prior
to such consolidation, merger OI transfer.

The term "consolidated tangible net worth," as used in this
Section, shall mean the difference obtained by subtracting total
consolidated liablilities (not including as a liability any
capital or surplus item) from total consolidated tangible assetrs
of the Lessee and all of its subsidiaries, computed in accordance
with generally accepted accounting principles. Prior to any such
consolidation, merger OI transfer the Trustee shall be furnished
a certificate from the chief financial officer of the Lessee OI
his deputy stating that in the opinion of such officer none of
the covenants in this Lease contained will be violated as a
result of said consolidation, merger or transfer.

Section 7.11. Default Certificates. The Lessee shall
deliver to the Trustese orthwith, upon obtaining knowledge of an
Event of Default hereunder oI under the Indenture, or the
Reimbursement Agreement, OI an event which would constituts such
an Event of Default but for the requirement that notice be given
or time elapse or both, & certificate of the lLessee specifying
the nature and pericd of existence thereof and what action the
Lessee proposes to take with respect thereto.

Section 7.12. Notification to Trustee. The Lessee shall
notify the Trustee in writing promptIy,'but in any event within
five |5) Business Days, of the cccurrence of any of the following
with respect to the Lessee:

(1) any event or condition which shall constitute an
event of default under any agreement for borrowed money;

(il) any levy of an attachment, execution or other
process against its assets, which materially and adversely
affects the financial condition or operation of the Lessee;

(iil) any change in any existing agreement OI contract
which materially and adversely affects its Dbusiness Or
affairs, financial or otherwise; and

(iv) any change in the control of the Lessee.

section 7.13. ssee to Observe laws. The Lessee shall
observe all laws, regulations and other valid requirements of any

regulatory authority with respect to its operations at the
Project Site.
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section 7.14. Tax Credits and Depreciation. The Issuer
agrees that any jpvestment tax credit an deprociation with

respect to the Project shall be made available to the Lessee and
the Issuer will fully cooperate with the lLessee in any effort by
the Lessee tO avail itself of any such investment. tax credit and

depreciation.

39
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ARTICLE VIII
ASSIGNMENT OR SUBLEASE; LEASEHOLD DEEDS OF TRUST

Section B8.1. Assignment of Lease or Sublease of Prodect by
the lssuer,

the Lessee. Except with the prior written consent ©

the Bank and the Board, which consent shall not be unreasonably
withheld, the rights of the Lesses under this Lesse may not be
assigned, and the Project may not be subleased as a whole or in
part. Provided, however, no consent shall Dbe required in
connection with a transaction invelving merge, consolidation or
transfer as permitted under section 7.10 hereof or on assignment
or sublease between the lesses and a wholly owned subsidiary of
te Lesses. The granting of leasehold deeds of trust pursuant to
Section 8.7 shall not be deemed to constitute an assignment of
this Lease.

Section 8.2. [Restrictions on Transfer of Issuer's Rights.
Except for the assignment mace pursuant to the Indenture of
certain of its rights under this Leass to the Trustee as security
pursuant to the indenture, the lssuer will not during the term of
this Lease sell, assign, rransfer or convey any of its interests
in this lLease except as hereinafter provided in Section B.3.

Section B8.3. Assignment b the Issuer. It is understood,
agreed and acknowledged that the Issuer, as security for payment
of the principal of and {nterest- on the Bonds, will grant to the
Trustee pursusnt to the Indenture, jinter alia, certain of its
right, title and interest in and to this Lease, (reserving
certain of its rights, as more particularly described in the
Indenture and including the following: (a) the Issuer’'s right
to indemnification and reimbursemsnt for certain of its expenses
agd (b) the Issuer's right to any taxes or any payments in lieu
cf taxes).

SECTION B.4. Grant of Easements. Notwithstanding the
provisions of Section 6.1 herecf, if no event of default shall
have occurred and be continuing, the Lessese may

(a) st any time OT times grant easements, licenses,
rights-of-way (including the dedication of public highways) and
other rights or privileges in the nature of easements with
respect to any part of the Project or the Project Site with or
without consideration (if with consideration, the proceeds shall
be disposed of as provided in Section 6.13); or

(b) secure the release of existing elsemenc.t, licenses,
rights-of-way and other rights and privileges;

provided that such grant or release will not:
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- (1) materially alter the character of the Project as an
enterprise permitted by the 1DB Act; OF

* BOOK

(i) in the aggregate materially impair the lien and
security interest of the Trustee under the Indenture; ©r

(Li1) materially impair the operating unity or productive
capacity of the Project or materially reduce the value or
utility of the Project. ,

The Issuer agrees that it shall execute and deliver and will
cause and direct the Trustee tO executs and deliver any
instrument necessary ©r &p ropriate o confirm and grant OI
release any such easement, jcense, right-of-way or other grant
or privilege upon receipt of:

(x) & copY of the instrument of grant or release,

a written application signed by the lLessee
Representative requesting such instrument, and

(z) 4if a grant with consideration, & COPY of a certificate

of an engineer OI Counsel certifying items (i), (ii) and (iii)
above.

SECTION 8.5. promotion of Employment. The Lessee,
recognizing the intent of the Act-to rovide employment, agrees :
that during the Lease Term oI until all rentals required during
the Lease Term have been paid to the Issuer (whichever event
occurs first), to exercise good faith to maintain and operate Or
cause to be maintained and operated an enterprise permitted by
the Act on the Project Site and thereby to provide employment in
such operations not inconsistent with the best interest of the
Lessee and the Issuer in achieving the purpose set forth in the
Act; provided, however, that the Lessee shall not be deemed
guilty or chargeable with any breach of any agreement contained
in this Section unless and until the Lessee has failed for a
continuous period of one year (strikes, war, acts of God, fire,
\ acts of gqovernment and other casualties not under Lessee’s
control excepted) to comply with the provisions of this Section.

SECTION 8.6. Permitted Contests. The Lessee may, at its
expense and in its name and behalf or in the name and behalf of
the Ilssuer, in good faith contest (and the Lessee shall notify
the Trustee of such contest) any

(a) taxes, assessments and other charges referred to in
Sect.on 6.2
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. (by lien, encumbrance or charge referred to in Section
6.14; or

w

(c) law, regulation or requirement referred to in Section
i 7.13. : :

iIn the event of such contest, the Lessee may permit said taxes,
assessments OI other charges 8O contested to remain unpaid or
such lien, encumbrance OI charge ¢toO remain unsatisfied and
undischarged during the period of such contest and any appeal
therefrom unless, {n the event and 80 long as enforcement of any
such contested item {s not stayed, the 1ssuer or the Trustee
shall notify the Lesses, chat 4in the opinion of Counsel, Dby
nonpayment of any such Jjtems O©OF noncompliance with such law,
regulation Or reguirement:

(w) the lien and security interest of the Trustee under the
indenture as to any part of the rent and other revenues to be
derived from this lLease O any material part of the Project will
be impaired;

(x) the Project or any material part thersof will be
subject to loss or forfeiture;

the rights ©T obligations of the Lessee under this
Lease will be materially adversely affected or impaired; OI - -

(z) the use or cccupancy of the Project or any part thereof .
will be materially interfered with;

in which event the Lessee shall promptly Ppay and -cause to be
satisfied all such unpaid items and terminate such contest. The
1ssuer shall cooperate fully with the lLesses in any such contest,
except where the Issuer is an adverse party to the Lessee.

Each such contest shall be promptly prosecuted to a final
conclusion. No such contest shall subject the Issuer or the
Trustee to the risk of any material civil liability or any
criminal liability, and the Lessee shall give such reasconable
. security to the Ilssuer and the Trustee as may be demanded by the
1ssuer or the Trustee as may be demanded by the Issuer or the
Trustee to insure compliance with the foregoing provisions of
this Section. The foregoing shall not constitute a waiver by the
i1ssuer or the Trustee of any civil or eriminal remedies otherwise
available to the Issuer oI the Trustee against the Lessee.

SECTION B8.7. asehold 6eeds of Trust. Notwithstanding
an the contrary, the Lessese may grant one or more
deeds © other locuzit'"TEF??I!!'1ﬂr"rrr“T!!!Eﬁ3Ta

nclu

- s
i purchase the Project pursuant to the provisions O

R
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herein to secure any indebtedness without the prior approval ‘of
+he 1ssuer, the Trustee, the Bank or the Board. The Lessee shall
cause a copy of each of such leasehold deed of trust or security
agreement to be delivered to the Issuer, the Trustee and the
pank. The following terms shall apply to each . such leasehold
deed of trust or security agreement which terms shall be binding

upon the Issuer, the Trustee and the registered holders cof the
Bonds:

(a) Notice of Leasehold Mortgage.

(1) (1) I1f Lessee shall, on one or more ocecasions,
mortgage Lessee's leasehold estate hersunder
or grant & deed of trust on or security
interest in such leasehold estate and if the
mortgages Or otherxr secured party under such
Leasehcld Mortgage shall provide the 1Issuer
and the Trustee with notice of such Leasehold
Mortgage together with a true copy of such
Leasehold Mortgage and the name and address
of the Leaseshold Mortgagee, the lssuer, the
Trustee and Lessee agree that, following
receipt of such notice by the Issuer and the
Trustee, the provisions of this Section 8.7
shall apply in respect to each such Leasehold
Mortgage. - -

(2) In the event of any assignment of & Leasehold '
Mortgage or in the event of a change of
address of a Leasehold Mortgagee or of an
assignee of such Leasehold Mortigage, notice
of the new name and address shall be provided
to the Issuer and the Trustes.

(ii) The Trustee shall promptly upon receipt of a
communication purporting to constitute the notice provided for by
subsection 8.7(a)(i) above acknowledge by an instrument in
| recordable form receipt of such communication as constituting the
| notice provided for by subsection 8.7(a)(vi) above or, in the
. alternative, notify the Lessee and the Leasehold Mortgagee of the

rejection o©of such communication as not conforming with the

provisions of subsection 8.7(a)(i) and specify the specific basis
of such rejection.

(1il) After the Trustee has received the notice

' provided for by subsection 8.7(a)(i) ebove, the Lessee, upcn

- being requested to do so by the Trustes, shall, with reascnable
promptness provide the Issuer and the Trustee with copies of the

note or other obligation secured by such Leasshold Mortgage and

of any other documents pertinent to the Leasehold Mortgage as

.' specified by the Trustee. 1f requested to do 80 by the Trustee,

43
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the Lessee shall thereafter also provide the Trustee from time to
time with a copy of each amendment or other modification or
supplement to such instruments. All recorded documents shall be
accompanied by the appropriate certification of the Clerk of the
Chancery Court of DeSoto County, Mississippi. as 1O their
authenticity as true and correct copies of official records, and
all nonrecorded documents shall be accompanied by a certification
by the Lessee that such documents are true and correct copies of
the originals. From time to time upon being requested to do soO
by the Trustee, the lLesses shall also notify the Trustee of the
date and place of recording and other pertinent recording data
with respect to such instruments as have bsen recorded.

(b) Consent of Leasehold Mortgagee Re ired. No surrender
or modification © P e to default hereunder .
which default is not cured, shal be effective as to any
Leasehold Mortgagee unless consented to in writing by such
Leasehold Mortgagee, which consent shall not be unreascnably

withheld.

(c) Default Notice. The Issuer, upon providing the lessee
any notice of: (i) default under this Lease, (ii) a termination
of this Lease, or (iii) & matter. on which the Issuer or the
Trustee may predicate or claim a default, shall at the same time
provide a co of such n to eve Leasehold Mortgages. NoO
such notice ssuer or the Trustee to the sse all be
deemed to have been duly given unless and until a copy thereof
has been 8o provided to every ieasehold Mortgagee. From and
after the date such notice has been delivered to a Leasehold
Mortgagee, such Leasehold Mortgagee shall have the same periocd,
after the delivery of such notice upon it, for remedying any
default or acts or omissions which are the subject matter of such
notice or causing the same to be remedied, as is provided the
Lessee hereunder after the giving of such notice to the Lessee.
The Issuer and the Trustee shall accept such performance by or at
the instigation of such Leasehold Mortgagee as if the same had
been done by the Lessee. Lessee authorizes each Leasehold
Mortgagee to take any such action at such Leasehold Mortgagee's
option and does hereby authorize entry upon the Project Site by
the Leasehold Mortgagee for such purpose.

(d) Notice of Leasehold Mortgagee. (i) Anything contained
in this Lease to the contrary notwithstanding, if any default
shall occur which entitles the Issuer or the Trustes to terminate
this Lease, neither the Issuer nor the Trustee shall have any
right to terminate this Lease unless notice of such termination
shall have been provided to every Leasehold Mortgagee at least 10
deys in advance of the proposed effective date of such
termination. The p;ovi:ionu of subsection (e) below of this
Section 8.7 shall apply if, during such 10 day period, any
Leasehold Mortgagee shall:
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(1) notify the Issver and Trustee " of such
Leasehold Mortgagee's desire to nullify such
notice, and

(2) pay or cause to be paid all rent, additional
rent, and other payments then due and in
arrears and which may become due during such
10 day period, and

(3) comply or in good faith, with reasonable
diligence and continuity, commence to comply
with all nonmonetary requirements of this
Lease then in default and Treascnable
susceptible of being complied with by such
Leasehcold Mortgagese.

(ii) Any notice to be given by the Issuer or the
Trustee tOo a Leasehold Mortgagee pursuant to any provision of
this Section 8.7 shall be deemed properly addressed if sent to
the Leasehold Mortgagee who served the notice referred to in
subsection B8.7(a)(i)(1l) unless notice of a change of Leasehold
Mortgage ownership has been given to Lessor pursuant to
subsection B.7(&a)(4)(2).

(e) Procedure on Default. (i) 1f the 1lssuer or the.
Trustee shall elect to terminate this Lease by reason of any
default on the part of the LlLessee, and a Leasehold Mortgagee
shall have proceeded in the manner provided for by subsection (d)
of this Section B.7, the specified date for the termination of
this Lease as fixed by the Issuer or the Trustee in its
aforementioned termination notice shall be extended for a periocd
of three months, provided that such lLeasehold Mortgagee shall,
during such three month period:

(1) Pay or cause to be paid the rent, additional
rent and other monetary obligations of Lessee
under this Lease as the same become due, and
continue its good faith efforts to perform
all of Lessee's other obligations under this
Lease, excepting past nonmonetary obligations
then in default and not reasonably
susceptible of being cured by such Leasehold
Mortgagee at such time;

{2y 4if not enjoined or stayed, take steps 1o
acquire or sell .Lessee's interest in this
Lease by foreclosure. of the [Leasehold
Mortgage or other appropriate means and

prosecute the same to completion with due
diligence.

-
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building or other improvements to the

extent required by Article VI hereocf, and should the Leasehold
Mortgagee OT its designee choose not to fully reconstruct the
building ©F other improvements ¢O the extent required by Article
vi hereof, such fajlure shall constitute an event of default

under this Lease.

(v) Any Leasehold Mortgagee
jeasehold estate of the Lessee created hereunder pursuant tO

foreclosure, assignment in lieu of foreclosure OF other
quiring Lessee's leasehold estate as

proceedings may, upon ac
created hersunder, subject to the regquirsments of Section 8.1,
such terms and to such

assign such leasehold estate on
are soO approved, and thereafter be

er this lease; provided that such
assignee has delivered to the 1ssuer and the Trustee its written
agreement to be bound by all of the provisions of this Lease.

(vi) Any sale of this Lease and of the leasehold
estate hereby created in any proceedings for the foreclosure of
any Leasehold Mortgage, or the assignment oI transfer of this
Lease and of the aforementioned leasehold estate hereby created

f any Leasehold Mortgage shall be

in lieu of. the foreclosure ©
transfer oOr assignment of this Lease and of

deemed to be a sale,
the leasehcld estate hereby created re uiring the prior written
conse he Trustes, the 'gunn-xﬁa' the poard ~

pursuent to Section f.l.-

(f) Leasehold Moxtgagee Need Not Cure SPQéifiod Defaults.
Nothing herein contained shall require any Leasehold Mortgagee OI
its designee as & condition to its exercise of its right

hereunder to cure any default of Lessee not reasonably
susceptible of being cured by such Leasehold Mortgagee OI its
designee, in order to comply with the provisions of subsections

(d) or (e) of this Section B.7.

gminent Domain. lessee's share, as provided by Article
vI of this Lease, of the proceeds arising from an exercise cf the
provisions of such

power of Eminent pomain shall, subject to the
Article VI, be disposed of as provided for by any Leasehold

Mortgage.

replace Or reconstruct the

or other acguirer of the

agee Clause naming each
ARy SNy I Inttrance
_ - ~—rersunder on condition
that the lnsurance procesds are to be applied in the manner

nd the Leasehold Mortgage shall so©

specified in "this lLease &
provide; except that the Leasehold Mortgage may provide a wanner

for the disposition of such proceeds, if eny, otherwise payable
directly to the lLessee (but not such proceeds, if any, payable
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jointly to the Issuer and the Lessee) pursuant to the provisions
of this Lease.

(i) No Merger. So long as any Leasehold Mortgage is in
existence, unless all Leasehold Mortgagees shall otherwise
expressly consent in writing, the fee title 'tO the demised
premises and the leasehold estate of Lesses therein created by
this Lease shall not merge but shall remain separate and
distinct, notwithstanding the acquisition of said fee title and
said leasehold estate by Lessee OX by a third party by purchase
or otherwise.

Notices.  Notices from the Ilssuerl and Trustee to the
Leasehold Mortgagee shall be mailed to the address furnished
Lesscr pursuant to subsection (a) of this Section 8.7, -and those:
from the Leasehold Mortgagee to the issuer and Trustee shall be
given as directed in Section 11.5 herein. Such notices, demands
and regquests shall be given by certified U.S. mail, return
receipt requested.
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ARTICLE IX

EVENTS OF DEFAULT AND REMEDIES

section 9.1. Events of Default Defined. The term "Event of
any one or more of the following events:

Default' shall mean

(a) The failure by the Lessee to make any rental
payment required to be made under Section $.6(a) at the time

specifled therelin.

{b) The failure ©of the Issuer to pay when due any
payment of principal of or interest on or other amount

payable under the Bonds.

(¢) The occurrence of an °*Event of Default”® or ‘event
of default® under any of the gxisting Lease, the Indenture,
the Remarketing Agreement, the Reimbursement Agreement OI

any of the other Letter of Credit Documents.

(d) Any representation or warranty of the Lessee
contained in Section 2.2 hereof, in the Tax Certificate or
in any document, instrument or certificate delivered

pursuant hereto ©
the issuance and sa
misleading in any material respect on the

made .

(e) Failure by the Lesses to observe and perform any
covenant, condition or agreement oOnN the part of the Lessee
under this Lease, other than as referred to in the preceding
paragraphs of this Section 9.1, for a period of 30 days
after written notice, specifying such failure and requesting
that it be remedied, is given to the lLessee by the Issuer or
the Trustee; provided that if such failure is not capable of
being cured within such 30 day periocd, and the Lessee is
diligently attempting to accomplish such cure, such period
shall be extended for such period as is reasonably required
to affect such cure, but in no event more than six (6)

months.

: (£) The commencement against the Lessee of an
involuntary case under the federal bankruptcy laws, as now
constituted or hereafter amended, or any other applicable
federal or state bankruptcy, insolvency or other similar
jaw, or of any action of proceeding for-the appointment of 2
receiver, liquidater, assignese, custodian, trustee,
sequestrator (o similar official) of the Lessee O& for any
substantial part of its property. or for the winding-up oOr
liquidation of its affairs and the continuance of any such

le of the Bonds shall be false or
date as of which
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case, action, oI proceeding unstayed and in effect for &
period of 60 consecutive days.

The commencement by the Lesses of & voluntary case
under the federal bankruptcy laws, as now constituted OI
hereafter amended, or any other applicablo federal or state
bankruptcy. insolvency OF other similar law, or the consent
py it to, oF its acquiescence in the appointment of or
taking possession by & receiver, liquidator, assignee,
trustee, custodian, sequestrator (or other similar official)
of the Lessee OI of any substantial part of its property. °r
the making by it of or the consent by it to an assignment
for the benefit of creditors, O the fallure © cthe lLessee
generally toO pay its debts as such debts become due, or the
taking of any action by the Lessee in furtherance of any of
the foregoing.

(h) Failure by the Lessee tO P&y when due and within
any applicable grace pericd any amount owing ©on account of
indebtedness for money borrowed or £or deferred purchases of
property, ©F the failure by the Lessese tO observe O perform
any covenant oOr undertaking on jts part to be observed oY
performed in any agresment evidencing, gsecuring ©OT relating

to such indebtedness, if the effect of such default is to
cause, ©Or permit the holder ©OI holders of such obligation
(or a trustee for such holder of holders) to cause such- -
obligation toO pecome due prior to its stated maturity.

(1) The entry of 8 judqméht or docfee aqﬁinst the
Lessee in an amount in excess of $100,000 which remains
undischarged and unstayed for s period of 60 ‘consecutive
days.

The Trustee shall give prompt notice of any gvent of Default
vo the Bank.

section 9.2. Remedies on pefault. If Payment of the Bonds
shall not have been made, wheneverl any Event of Default referred
to in Section 9.1 hereof shall have happened and shall not have

peen cured or waived:

(a) The Issuer may, by written notice declare all
rental payments under Section 5.6(a) for the remainder of
the term of this Lease to Dbe immediately due and payable,
whereupon the same, shall becone immediately due and payable
without presentment, demand, protest OF any other notice
whatsoever, 8ll of which are hereby expressly waived by the
Lusses; provided, however, all such amounts sh~ll
automatically be and become immediately due and payable
without notice upon the occurrence of any event described in

50



¢

sk 72enee 430

gection 9.1(f) or 9.1(g) hereot, which notice the Lessee
hereby expressly waives;

(b) The Issuer oI the Trustee may re-renter and take
possession of the Project without terminating this Lease and
sublease the Project for the account of the Lessee holding
the Lessee liable for the difference between the rent and
other amounts payable under such sublease and the rents and
other amounts payable by the Lessee hersunder;

(e) The Issuer or the Trustee may terminate this
Lease, exclude the Lesses ¢rom and take possession of the
Project and use its best efforts O jease or sell the
Project to another for the account of the lessese, holding
the Lessee liable for all rent and other payments due up to
the effective date of such leasing or sale;

(d) 1In the event any of the Bonds shall at the time be
Outstanding and unpaid, the Issuer and the Trustee may have
access to and inspect, examine and make coples of books and
records and any and all accounts, data and income tax and
other tax returns of the Lessee only, however, insofar as
they relate tO the Project; :

(e) The Issuer OI the Trustee may take whatever action.
at law or in equity may appear necessary OF desirable to

collect the rent then due and thereafter to become due or toO

enforce performance and observance of any obligation,

agreement OIr covenant of the Lessee under this Lease.

Prior to taking any other remedial action, the Trustee shall

draw under the Credit Facility to the extent permissible
thereunder.

in the enforcement of the remedies provided in this Section
9.2, the Issuer may treat all reascnable expenses of enforcement,
including, without limitation, legal, accounting and advertising
fees and expenses, a3 additional amounts payable by the Lessee
then due and owing and the Lessee agrees to pay such additional
amount upon demand, the amount of such legal fees toO be without
regard to any statutory presumption.

Section 9.3. lication of Amounts Realized in Enforcement
of Remedies. Any amounts collected pursuant to action taken

wnder section 9.2 hereof shall be paid to the Trustee and applied

to the payment of, first, any costs, expenses and fees incurred
by the Issuer and the Trustee as a result of taking such action;
second, any interest which shall have accrued on any overdue
interest and any accrued interest on any overdus principal of the
Bonds at the rate set forth in the Bonds; third, any overdue
interest on the Bonds; fourth, any overdue principal of the
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'Bonds: £ifth, the ocutstanding principal balance of the Bonds; and
sixth, 4if Ppayment of the Bonds shall have been made, all
remaining moneys as required by law.

section 9.4. No Remedy Exclusive. No remedy herein
conferred upon OI reserved to the 1Issuer is intended to be
exclusive of any other available remedy or remedies, but each and
every such remedy shall be cumulative and shall be in addition to
every other remedy given under this lease Or now Or hereafter
existing at law or in equity oI by statute. NO delay or omission
to exercise any right or power accruing upon default shall impair
any such right or power or shall be construed to be a waiver
thereof, but any such right and power may be exercised from time
to time and as often as may be deemed expedient.

Section 9.5. Agreement to Pa Attorneys' Fees and Expenses.
During the continuation of any Event of Defsult, if the Issuer,
the Trustee or any Bondholder enmploys attorneys oOr incurs other
expenses for the collection of amount payable hereunder or for
+he enforcement of the performance oI observance of any covenants
or agreement on the part of the Lessee herein contained, the
Lessee agrees that it will on demand therefor pay to the Issuer,
the Trustee or such Bondholder the reasonable fees of such
attorneys and such other reasonable expenses so incurred by the
Issuer, the Trustee or such pondholder, the amount of such fees
of attorneys to be without regard to any statutory presumption.

Section 9.6. Correlative Wajvers. -1f an event of default
under Section 901 of the lndenture shall be cured or wajived and
any remedial action by the Trustee rescinded, any correlative
defauét under this Lease shall be deemed to have been cured or
wajived. '
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ARTICLE X

PREPAYMENTS

section 10.1. Optional Prepayments.

(a) The Lessee is hereby granted, and shall have, the
option to prepay rental payments hereunder in whole or in
part in accordance with, as set forth and subject to the
same restrictions provided in Section 701 of the Indenture
with respect to the prepayment of the Bonds; provided, all
prepayments shall be made in Available Funds. 1If any such
prepayment is to be made with the proceeds of & draw under
the Credit Facility, the Credit Facility Issuer must consent
to such prepayment. Any prepayment pursuant to this
subsection (a) shall be made by the Lessee taking, or
causing the Issuer to take, the actions required (1) for
payment of the Bonds, in the case of prepayment of rent in
whole, or (ii) to effect prepayment of less than all of the
Bonds according to their terms in the case of a partial
prepayment of rent. No opticnal prepayment may be made
pursuant to this paragraph 10.1(a) unless the Bonds are
subject to optional redemption at such time.

(b) In the event of damage, destruction, oI
condemnation of the Project or any part therecf, the lessee
may, at its option, pursuant to Section .6.% hereof and
without penalty or premium, prepay rent in whole or in part;
provided that any such prepayment shall be made in
immediately available funds with accrued interest to the
date of whole or partial prepayment. Any prepayment
pursuant to this subsection (b) shall be made by the lLessee
taking, or causing the Issuer to take, the actions required

for the full or partial profaymont of the Bonds as provided
for in subsection (a) hereof.

(¢) To exercise the option granted in subsection (a)
or (b).of this Section 10.1, the Lessee shall give written
notice to the Issuer, the Credit Facility Issuer and the
Trustee which shall specify therein (i) the date of the
intended prepayment of rent, which shall not be less than 30
nor more than 60 days from the date the notice is majiled and
(ii) the amount of rent applicable to principal of Bonds to

be prepaid. When given, such notice shall be irrevocable by
the lLessee.

Sectisn 10.2. Mandatory Prepayments.

(a) In the event of a Determination of Taxability, the
Lessee shall, on a date selected by the Lessee not more than
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~ ‘ 120 days following the date of the petermination of
Taxability. prepay all rent in full. Immediately upon the
occurrence of a petermination of Taxability, the Lessee
shall notify the Issuer, the Credit Facility Issuer and the
Trustee Of the date selected for payment pursuant to this
t Section 10.2.

(b} prior to the Conversion pate, or, if a Credit
Facility is to be in effect after the Conversion pate, then
at any time, in the event any Credit Facllity is not renewed
and an Alternate Credit Facility has not been provided in
accordance with Sections 202(e) and 603 of the Indenture,
the Lessee¢ shall on or before the Interest Payment Date
occcurring closest to but not less than 10 days prior to the
expiration date of the then current Credit Facility, prepay
all rent. The Lessee shall promptly notify the Issuer, the
Credit Facility Issuer and the Trustee of the date selected
for such payment.

section 10.3. Other Mandato Prepayments. The amounts
required to be applied to the prepayment o% rent by Sections 4.3,
4.4, 5.3 and 6.9 hereof shall be applied by the Lessee to prepay.,
together with accrued interest, all or a portion of rent to
pecome due. Such prepayment shall be made by the Lessee taking,
or causing the Issuer to take, the actions required (i) for
payment of the Bonds, whether by redemption prior to the maturity
or by payment at maturity, or (ii) ¢to effect the purchase,”
redemption or payment at maturity of less than all of the
installments of principal on the Bonds. :

SECTION 10.4. Ungualified Option to purchase. During the

Lease Term and any Ienewa term hereo an for 90 days

! thereafter, the Lessee shall have the unconditional right and
| option to purchase the Project at any time.

SECTION 10.5. Purchase Price. The purchase price payable

{f the Lessee purchases the Project pursuant to the provisions of
this Article XI shall be (a) $100 to be paid to the Issuer plus
(b)y the full amount necessary under the provisions of the
Indenture to pay or redeem (on the first date thersafter on which
all Outstanding Bonds may be redesmed pursuant to the Indenture
after giving the necessary notice) all Outstanding bonds
(including, without limitation, principal, interest, redemption
premiums, if any. expenses of redemption and the Trustee's,
paying agent's and any bond registrar's fees accrued and to
accrue through final payment of the Bonds and all other
' liabilities of the Lessee accrued under this Lease and the
Indenture), but after deduction of any amount then in the Bond

Fund and available for payment and redemption, which amount shall

be paid to the Trustes for deposit into the Bond Fund. In any

case, if no Bond shall be Outstanding at the time of purchase, or
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the redemption or payment of the ponds shall be or have been
otherwise provided for, the purchase price of the Project shall
pe $100 to be paid to the Issuer.

SECTION 10.6. Procedure for Exercise of Option To Purchase.
The Lessee maYy exercise its option to purchase hereunder by (&)
giving written notice to the Issuer of its intention to purchase
the Project pursuant to the provisions of this Article X
specifying the time and place of closing and (b) by giving notice
to the Issuer and the Trustee to provide for redemption of the
outstanding Bonds as provided in Section 10.1. At the closing
the Issuer shall, upon payment of the purchase price hereinabove
specified, deliver to the Lesses appropriate conveyance
instruments rransferring good and marketable title to the
Project, subject to the following: ,

{w) those security interests, liens and encumbrances
created by the Lessee or to the creation ©r suffering of which
the Lessee consented;

(%) those security interests, liens and encumbrances
resulting from the failure of the Lessee tO perform or observe
any of the agreements oOn its part contained in this Lease;

(y) permitted Encumbrances other than this Leass OI the -

Indenture; and

(2) if the Project is condemned, the rights and title of
the condemning autherity. '

The closing shall be within 60 days after written notice is given
by the Lessee of its intention to exercise any of the options,
unless otherwise agreed by the parties hereto.

SECTION 10.7. Optiocn to Renew. If the Lessee is not then
in default heresunder, it shail Rave the option to renev this
Lease for such additional term or terms of one ysar each as the
Lessee may determine, but in no event shall the Lease Term and
the renewal terms exceed in the aggregate a period of 99 years.
Such option to renew shall be deemed to have been exercised at
the expiration of the Lease Term and each renewal term unless
written notice to the contrary shall have been given 10O the
1ssuer at least 1 month prior to the then termination date. The
cash rental payable by the Lessee for each 1 Yyear renewal term
shall be $24,375, provided however, that any amounts paid by the
Lessee as ad valorem taxes on the Project with respect to each
one year renewal term shall be credited against the cash rentals
payable by the Lessee for such one year renewal term. Otherwise
all the terms and conditions contained herein to the extent
applicable shall apply during each such renewal term except that
(a) the provisions of Article VI and Section 2.10 shall not apply
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and (b) the Lessese shall thereupen have sole right to any
insurance proceeds or condemnation award relating to the Project.

SECTION 10.8. Option to Purchase Unimproved Portion of
project Site. The Lesseoe shall have, and is hereby granted, the
option to purchase any part of the Project Site (the °Option
Site") (on which neither the Building nor any Leased Equipment is
located but upon which any transportation or utility facilities
may be located) at any time and from time to time at and for a
purchase price equal to the cost thereof to the Issuer, on a pro
rated basis, provided that the lessee and the Issuer furnish the
Trustee with the following:

(a) A notice in writing from the Lassee to the Issuer
containing (i) an adequate legal description of the Option Site.
(ii) a statement that the Lessee intends to exercise its option
to purchase the Option Site on a date stated, and (iil) &
statement that the Lessee i3 not in default under any of the
provisions ¢of this Lease.

(b) A certificate of an Independent Engineer dated not more
than 90 days prior to the date of the purchase and stating that,
in the opinion of said Independent Engineer, (1) the Opticn Site
is not needed for the operation of the Project for the purposes
hersinabove stated and (ii) the purchase will not materially
impair the usefulness of the Building as an enterprise permitted.
by the IDB Act and will not materially interfere with the means
of ingress thereto and egress therefrom. -

(¢) A resolution of the Issuer (i) stating that the Issuer
is not in default under any of the provisions of the Indenture
and that the Lessee is not to the knowledge of the Issuer in
default under any of the provisions of this Lease, (i) giving an
adequate legal description of the Option Site (together with the
interest in such portion), (4ii) stating the purpose for which
the Issuer desires the release, and (iv) requesting such release.

(d) An amount of money equal to the purchase price provided
for in this Section.

(@) The written consent of the holders of $1% of the
outstanding principal amount of the Bonds; or, if a Credit

Facility is in effect, the spproval of the Credit Facility
Issuer.

1f all of the conditions of this Section are met, the amount
payable by the Lessee shall be retained by the Lessee and applied
as set forth in Sectirn 6.13 and the Trustee shall release the
Option Site from the Indenture. In the event the Lessee shall
exercise the option granted to it under this Section, the Lessee
shall not be entitled to any abatement, diminution oOr
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postponement of the rents payable under Section §.6{(a) and if
such option relates to land which is part of the Site on which
transportation or utility facilities are located, the Issuer
shall retain an easement to use such transportation or utility

facilities to the extent necessary for the efficient operation of
the Project. .
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ARTICLE XI
MISCELLANEOUS

section 11l.1. References to the ponds Ineffective After
ponds Paid. Upon Payment of the Bonds, all reierences in this
Tease to the Bonds shall be ineffective and the lssuer and any
holder of the ponds shall not thereafter have any rights
hereunder, excepting reporting and payment of rebate amounts and
other payments under the Tax Certificate.

section 11.2. No Implied Walver. in the event any
agreement contained in this Lease shou be breached by either
party and thereafter wajived by the other party. such waiver shall
be limited to the particular preach so waived and shall not be
deemed to waive any other breach thereunder ©OF hereunder.
Neither any fajlure nor any delay on the part of the Trustee to
exercise any right, power OF privilege hersunder shall operate as
e waiver thereof, nor shall any single or partial exercise of any
such right, power or privilege preclude any other or further
exercise thereof, Or the exercise of any other right, power OI
privilege.

section 11.3. Issuer Representative. Whenever under the
provisions of this Lease the approval © the Issuer is required
or the lssuer is required tO take some action at the request of
the Lessee, such approval shall be made-or such action shall be
taken by the Issuerl Representative; and the Lessee, the Trustee
and the Bondholders shall be authorized to Tely on any such
approval or action. .

Section 11.4. Lessee Representative. wWhenever under the
provisions of this Lease the app:ova! of the Lessee is required
or the Lessee i8 required to take some action at the request of
the Issuer, such approval shall be made oOr such action shall be
taken by the Lesses Representative; and the 1ssuer, the Trustee
and the Bondholders shall be authorized to act on any such
approval or action.

section 11.5. Notices. All notices, certificates or other
communications hersunder shall be sufficiently given and shall be
deemed given when delivered by hand delivery oF three days after
being mailed by girst class, postage prepaid, registered Or
certified mail, addressed as follows: if to the Issuer, 1O
DeSoto County, Mississippi, County Courthouse, Hernando,
Mississippi 38632, Attention: Clerk, poard of Supervisors; if to
the Lessee, tO American Soap Company, ine., 11170 Green valley
Drive, Olive Branch, Mississippi 386%4, Attention: Executive
Vice-President; if to the Trustee, to Trustmark National Bank,
248 E. Capitol Street, Jackson, Mississippi 39201, Attention:
Corporate Trust Department; if to the pank, to Sovran
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" pank/Central south, ©One Commerce Place, Nashville, Tennessee
37219. The Issuer, the Lessee, the Trustee OI the Bank may, Dby
notice given hereunder, designate from time to time any further
or different addresses to which subseguent notices, certificates
or other communications shall be sent. Any notice given to one
or more of the parties 1isted above shall be given to the others
listed above as well.

_ section 11.6. payment or Performance OR a Legal Holiday.
1f the specified or last date for the making of eny payment, the
performance of any act or the exercising of any right, as
provided in this Lease, shall be & day other than a Business Day,
such payment may be made or act performed or right exercised on
the next succeeding day not a legal holiday or a day on which
such banking institutions are authorized by law to remain closed;

provided that interest shall accrue during any such period during
which payment shall not occur. .

section 11.7. Bindin gffect. This Lease shall inure to
the benefit of and shall be binding upon the Issuer, the Lessee
and their respective Successors and assigns, subject O the
provisions of Section 8.3 hereof.

Section 11.8. s.vcrab111t¥. in the event any provision of
this Lease, shall be held inva id or unenforceable by any court

or competent jurisdiction, such holding shall not invalidate or
render unenforceable any other proq;sion“horoof or thereof.

Section 11.9. Amendments Changes and . Modifications.
Subsequent to the issuance cf the Bonds and prior to Payment of

the Bonds, this Lease and the other Bond Documents, may not be
effectively amended, changed, modified, altered or terminated
except in accordance with the Indenture and section 8.7 hereof.

Secticn 11.10. Execution in Counterparts. This Lease may
be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same

instrument, and no one counterpart of which need be executed Dby
all parties.

Section 11.11. Aggl;cab;e Law. This Lease shall Dbe
govcrnod by and construe In accordance with the laws of the
tate.

Section '11.12. Charge Against Issuer's Credit. No

No
provisions hereof shall be construoh to impose & charge against

the Qgenersl credit of the Issuer or any personal or pecuniary

liability upon any official, employee or agent of the Issuer.
Section 11.13. tssuer Not Liable. Notwithstanding any

other provision of this Lease (&) the lssuer shall not be liable
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to the Lessee, the Trustee, any Bendholder or any other Person
for any failure of the Issuer to take action under this Lease
unless the Issuer (1) is regquested in writing by an appropriate
pPerson to take such action, (ii) is assured of payment of or
reimbursement for any expenses in such action, eand (44i) 1is
afforded, under the existing circumstances, & reasonable period
to take such action, and (b) except with respect to any action
for specific performance OI any action in the nature of a
prohibitory or mandatory injunction, neither the Issuer nor any
official, employee or agent of the Issuer shall be liable to the
Lassee, the Trustee, any Bondholder or any other Person for any
action taken by the issuer oI by its officers, servants, egents
or employees, or for any fallure to take action under this Lease
or the other Bond Documents to which the Issuer is a party. In
acting under this Lease, OI in refraining from acting under this
Laase,lthe Issuer may conclusively rely on the advice of its
counsel.

section 11.14. Expenses. The Lessee agrees tO P2y ell
reasonable fees and expenses incurred in connection with the
preparation, execution, delivery, modification, waiver, and
amendment of this Lease,  the other Bond Documents and related
documents, and the fees and expenses of bond counsel and counsel
for the 1Issuer. The Lessee alsc agrees to pag all expenses:
incurred by the Trustee OI the issuer in ceollection of any

" {ndebtedness incurred hereunder in the event of default by the

Lessee, provided that the amount of any legal fees 80O incurred
shall be without regard to any statutory presumption.

Section 11.15. Amounts Remaining with the Trustee. Any
amounts remaining in the Project Fund, the Bond Fund or otherwise
in trust with the Trustee under the Ilndenture or this Lease
shall, after Payment of the Bonds and all Administrative Expenses
in accordance with this Lease, be disbursed by the Trustee in
accordance with the provisions of the Indenture O otherwise as
may be required by law.

SECTION 11.16. Recordation. This Lease and every
assignment and amendment heIreci, shall be recorded in the office

of the Clerk of the Chancery Court of DeSoto County, Mississippi,
or in any other such office which may at the time provided by law

ge ;he proper place for the recordation of a deed conveying the
roject.

SECTION 11.17. ective Date; Counterparis. This Lease
shall become effective upon its dellivery. It may be executed
simultanecusly in several counterparts, each of which shall be an
original and all of which shall constitute lut one and the same
instrument.
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I{N WITNESS WHEREOF, the Issuer and the Lesseé have caused
this Lease to be executed in their respective legal names by
their duly authorized representatives and their respective seals
to be hereunto affixed, and the signatures of duly euthorized
persons tO pe attested, all as of the date first above written
although actually executed on the dates set forth in their
respective acknowledgments attached hereto.

DESOTO CQUNTY, M1ISSISSIPPI

ATTEST:

y M

l{.Q% ﬁ)ah..} Bys
Clerk, Board © Supervisors President,

Board of Supervisors

(Seal)

{Execution by the Lessee follows on the next page.)
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AMERICAN SOAP COMPANY, INC.

By: //l H4 /l ‘/
é ‘l\'f/ V . T
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EXHIBIT A

Project Site

. Lots 20 and 21, Replat Section *A*, Holiday Industrial Park
(now known as Metro Industrial Park), situated in Sectjions 13 and
24, Township 1 South, Range 6 Wast, DeSoto County, Mississippi,
shown on Plat of record in Plat Book 14, Pages 11-15, Chancery
Court Clerk's Office, DeSoto County, Mississippi; and also the
parcel described as: '

Beginning at the Southeast corner of Lot 22, Replat of Sec.
A, Holiday Industrial Park (now known as Metro Industrial Park)
shown on Plat of record in Plat Book 14, Pages 1l1-15, Chancery
Clerk's Office, DeSoto County, Mississippi. Thence North 89 deg.
41 min. 20 sec. West along the South line of Lot 22, a distance
of 64.80 ft. to a point; thence North 0 deg. 19 min. East, along
the East edge of & one Story Metal Bldg. and the Projection
therecf 305.00 ft. to a point; thence South 89 deg. 41 min. 20
sec. East 64.8 ft. to a point in the East line of Lot 22; thence
South 0 deg. 19 min. West, along the East line of Lot 22, a
distance of 30%5.00 ft., to the Point of Beginning. Containing
19,764.0 square ft. or 0.454 acres, being situated in Section 24,
Township 1 South, Range 6 West, DeSoto County, Mississippi. .

EXHIBIT °A® TO LEASE AGREEMENT BETWEEN DESOTO COUNTY,
MISSISSIPPI AND AMERICAN SOAP COMPANY, INC., DATED A3 OF
NOVEMBER 1, 1988.
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EXHIBIT
MISSISSIPPI AND AMERICAN SOAP COMPANY, INC., DATED AS OF
NOVEMBER 1, 1968.

ROOK 7 2 PAGE

EXHIBIT B

Leased Equipment

MAZZONI PROCESSING EQUIPMENT

SCNC-N Plant

Spent Lye Treatment Plant

Super Fatting System

Glycerine Refining

Neat Scap Storage Tank

Boiler Plant

Chilled Water Plant (Manufactured by
Application Engineering)

Air Supplyt Air Compressor, Dryer
& Cooler

Tank Farm & Service Tanks

MAZZONI FINISHING EQUIPMENT

Conveycrs

TCS Cutter

Three (3) STHU Presses

Four (4) TH Cutters

Tri-pPlex M-250 Plodder

Three (3) Tri-Plex RNova 150 Plodders

ACMA PACKAGING EQUIPMENT

Three (3) ACMA 73] Wrapping Machines
One (1) Clark Forklift

70 LEASE AGREEMENT BETWEEN DESOTO COUNTY,
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. BOOK
ACKNOWLEDGEMENT OF ISSUER

STATE OF MISSISSIPPI
COUNTY OF DESOTO

personally appeared before me,
the within named

the undersigned ?gthoiity!in
HL- L Ny

72mer 444

and for the jurisdiction aforesaid,
and [, & T~ s '

Pr351 ent an erk, respectively,
DeSoto County, Mississippi (the *Issuer”),
pehalf of the Issuer and as its act and deed, they
and delivered the above and foregoing instrument on
in the year therein mentioned,
so to do by the Issuer.

GIVEN under my hand and official seal this, the

'-f’\f'i ~b . 1988, )
fﬂ\ )-- e \'j-ff/jlfJ{

who acknowledged to me that they are
of the Board of Supervisors of
and that for and on
signed, sealed

they being first duly

the day and
authorized

Zﬁﬁh day of

_‘—dﬂﬂ—hmum_
NOTARY PUBLIG
My Commission Expires:

,\_“‘ LSO

ACKNOWLEDGMENT OF LESSEE

STATE OF 'y evst
COUNTY OF - . '

Personally appeared before
and for the Jjurisdiction
&’mg [ Lbolden and Herpert Clazer
they are the égc“ﬂ,z Y. L. ,~§¢§. and )
American Scap Company, Inc., a ssissippi co
for and on behalf of said corporation
they signed,
day and in the year therein mentioned,
authorited so to do by said corporation.

. WITNESS MY HAND AND OFFICIAL SEAL,
0 o ' 1938'

aforesaid, the

rati

this the

. -
[ ] i

fh‘
. -.' N [l

me, the undersigned authority in
within
, who acknowledged to me that

and as its act and deed,

sealed and delivered the foregoing instrument on the
they being first duly

named

” of
on, Aan

-

¢ day of

NOTARY PUBLIC

My Cquitlion Expires:
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